STATE OF RHODE ISLAND AND
PROVIDENCE PUBLIC UTILITES COMMISSION

IN RE:

W. MARK RUSSO, RHODE ISLAND SUPERIOR

COURT APPOINTED SPECIAL MASTER FOR

THOSE CERTAIN PARCELS OF REAL ESTATE

LOCATED AT 300 BOURNE AVENUE, Docket No. 5193
EAST PROVIDENCE, RHODE ISLAND,

ASSESSOR’S MAP 303, BLOCK 13,

PARCELS 4 AND 5 AND ASSESSOR’S MAP 203,

BLOCK 1, LOT 4

PETITIONER’S SUPPLEMENTAL MOTION FOR APPROVAL OF AN AMENDED
SETTLEMENT AGREEMENT, APPROVAL OF PETITION, AND APPROVAL OF
MAINTENANCE AND LICENSE AGREEMENTS WITH THE RAILROAD

Now comes the Petitioner, W. Mark Russo, Special Master (the “Petitioner”), pursuant to
R.1. Gen. Laws § 39-8-1.1, moves the Commission to approve an Amended Settlement
Agreement by and between the Petitioner and the State of Rhode Island Division of Public
Utilities which Petitioner hopes will allow for approval of the Petition and consummation of a
Superior Court ordered sale and redevelopment of the Subject Parcel. The Amended Settlement
Agreement is attached hereto as Exhibit 1.

In addition, Petitioner and Petitioner’s Superior Court-approved buyer, Noble
Development, LLC have worked with the Providence & Worcester Railroad Company
(“PWRR”) to resolve PWRR’s Objection to Petitioner’s Motion for Approval of Settlement
Agreement and Approval of Petition. As a result thereof, the Amended Settlement Agreement
has forms of a License Agreement for Private Grade Crossing and a Construction and

Maintenance Agreement attached for approval by the Commission.



Dated: August 2, 2022

Petitioner

/sl W. Mark Russo

W. Mark Russo (#3937) in and only in his capacity
as Rhode Island Superior Court-Appointed, Special
Master for those certain parcels of real estate
located at 300 Bourne Avenue, East Providence,
Rhode Island, Assessor’s Map 303, Block 13,
Parcels 4 and 5 and Assessor’s Map 203, Block 1,
Lot4

55 Pine Street, 3™ Floor

Providence, Rl 02903

Tel.: (401) 455-1000

Email: mrusso@frlawri.com

CERTIFICATE OF SERVICE

| hereby certify that a true and accurate copy of the within was e-mailed to the following

on this 2" day of August, 2022.

Cindy Wilson-Frias

Chief of Legal Counsel

Rhode Island Public Utilities Commission
89 Jefferson Boulevard

Warwick, Rl 02888
Cynthia.WilsonFrias@puc.ri.gov

Charles Blackman, Esq.

Levy & Blackman, LLP

469 Angell Street, Suite 2
Providence, Rl 02906
cblackman@levyblackman.com

Joshua Berlinsky, Esq.

Darrow Everett LLP

One Turks Head Place

12" Floor

Providence, Rl 02903
jberlinsky@darroweverett.com

John Spirito

Administrative & Legal Support Services
Administrator

State of Rhode Island

Division of Public Utilities and Carriers
89 Jefferson Boulevard

Warwick, Rl 02888
john.spirito@dpuc.ri.gov

Vera Diluglio

Rhode Island Department of Transportation
Two Capitol Hill

Providence, RI 02903
vera.diluglio@dot.ri.gov

Stephen Almagno

Rhode Island Department of Transportation
Two Capitol Hill

Providence, Rl 02903
Stephen.Almagno@dot.ri.gov
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Ms. Luly E. Massaro
Commission Clerk

Public Utilities Commission
89 Jefferson Blvd.
Warwick, Rl 02888
luly.massaro@puc.ri.gov

Patricia Lucarelli

Administrative & Legal Support Services
Administrator

State of Rhode Island

Division of Public Utilities and Carriers
89 Jefferson Boulevard

Warwick, RI 02888
Patricia.lucarelli@puc.ri.gov

Rob Stolzman, Esq.

One Citizens Plaza, 8th Floor,
Providence, Rl 02903
RStolzman@apslaw.com

Robert Corrente

100 Westminster Street, Suite 710
Providence, Rl 02903
rcorrente@whelancorrente.com

Stephen Devine

Rhode Island Department of Transportation
Two Capitol Hill

Providence, RI 02903
stephen.devine@dot.ri.gov

John Tarantino, Esq.

One Citizens Plaza, 8th Floor
Providence, Rl 02903
jtarantino@apslaw.com

Michael Marcello, Esqg.

One Citizens Plaza, Suite 1120
Providence, Rl 02903
Michael.marcello@lewisbrisbois.com

John Dorsey

55 Pine Street, 3™ FI.
Providence, Rl 02903
jdorsey@frlawri.com

/sl W. Mark Russo
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STATE OF RHODE ISLAND
PUBLIC UTILITES COMMISSION

IN RE:

W. MARK RUSSO, RHODE ISLAND SUPERIOR

COURT APPOINTED SPECIAL MASTER FOR

THOSE CERTAIN PARCELS OF REAL ESTATE

LOCATED AT 300 BOURNE AVENUE, Docket No. 5193
EAST PROVIDENCE, RHODE ISLAND,

ASSESSOR’S MAP 303, BLOCK 13,

PARCELS 4 AND 5 AND ASSESSOR’S MAP 203,

BLOCK 1, 1.OT 4

AMENDED SETTLEMENT AGREEMENT

I. INTRODUCTION

Petitioner, W. Mark Russo, Special Master, appointed by the Rhode Island Superior Court
in and for the Providence County Business Calendar as pursuant to an Order dated August 19,
2014 attached hereto and incorporated by reference herein as Exhibit A (the “Superior Court-
Appointed, Special Master”),'the Superior Court approved buyer of the Subject Property, Noble
Development LLC (the “Developer’f), and the State of Rhode Island Division of Public Utilities
- and Carriers (the “Division”) have reached an Agreement on the Superior Court-Appointed,
Special Master’s Petition to Establish a Railroad Crossing attached hereto as Exhibit B, Thus, the
Division and the Superior Court-Appointed, Special Master jointly request that the State of Rhode
Island Public Utilities Commission (the “Comimission”) approve this Settlement and the rail
crossing in accordance with the terms and conditions set forth herein pursuant to R.I.G.L. §39-8-
1.1,

Furthermore, as pursuant to R.I.G.L. §39-8-1.3, the parties scck approval of the form of

agreements for Providence and Worcester Railroad Company’s (“PWRR™) enlty into a



Construction and Maintenance Agreement attached hereto as Exhibit C and a License Agreement
for Private Grade Crossing attached hercto as Exhibit D.
II. RECITALS

1. On October 4, 2021, the Superior Court-Appointed, Special Master filed a Petition,
pursuant to R.I.G.L. §39-8-1.1, to secure approval 1o cross Providence and Worcester Railroad
Company (“P&W?”) East Providence Running Track at Mile Post +/- 4.84 where it crosses a private
roadway to be constructed (hereinafter, “East Pointe Road”) for the benefit of those certain real
estate parcels described in the caption ol the Petition (the “Subject Parcels™) via a permanent,
private and at-grade crossing (the “Crossing™). See Petition attached hetcto as Exhibit B.

2. After the Petition was docketed, the Commission scheduled comments from the
Division by January 28, 2022, with reply comments being due on February 11, 2022.

3. The Superior Court-Appointed, Special Master and the Division agrcéd to extend
the time for the Division to provide comments. In accordance therewith, the Division contracted
with an independent engineer, Pare Corporation (the “Division’s Engineer™), to provide comments
on the Final Basis of Design Documents submitted concurrently with the Petition.

4, On May 19, 2022, the Division’s Engineer provided final engineering comments,
The final comments that remained unresolved were as follows:

a. Comment No. 1- The Developer shall provide a survey to show the existing and
proposed alignment of the private road to be developed (defined above as “East
Pointe Road™);

b. Comment No. 2- The Developer shall provide proposed signage and striping

along the proposcd alignment of East Pointe Road,



h.

Comment No. 3- As part of the construction of the Crossing, crossbucks shall
be included as part of the flashing light signals/gate item per MUTCD Section
8C.02;

Comment No. 4- Standard details from the MUTCD for cach “Proposed
Warning Devices/Control Equipment” in Secction 2.1 of the Final Basis of
Design Documents shall be incorporated into the construction documents to
verily the appropriate equipment is being proposed and whether it is
constructable at the proposed crossing location;

Comment No. 5- Circuit plans stamped by a Rhode Island professional engineer
and associated details shall be submitted for review prior to construction;
Comment No. 6- Construction documents shall include typical roadway section
details to demonstrate compliance with the requirements of Section 8.2 of the
Manual of Railway Fngineering;

Comment No. 7- The Developer shall provide expected types of roadway
vehicle ard traffic volumes on East Pointe Road for review prior to
construction; and

Comment No. 9- During construction, iree clearing is required to meet the site-

distance requirements of the FRA Ilighway Rail Crossing Handbook.

5. After review of thesc comments, the Division, the Superior Court-Appointed,

Special Master and the Developer engaged in settlement discussions.

6. The Developer has agreed to the conditions as conditions of approval. Furthermore,

the Developer has agreed that the Division shall retain field oversight authority to ensure that the



above-referenced comments are satisfied as part of the construction at the Developer™s cost and
expense.
a. Within the scope of the Division’s oversight, should the Developer and
Division’s Engineer reach an impasse in the field over any construction
disagreement, the Division retains the authority to direct the Developer to cease
and desist all construction activity and to refer the matter to the Commission
for resolution.
b. The Division’s Engincer will provide an estimate for its oversight of the field
work and the Developer will place such funds on deposit with the Division.
Upon completion of the work and signoff by the Division, any excess funds, if
applicable, will be returned to the Developer.

7 The Division, the Superior Court-Appointed, Special Master and the Developer
agreed that a Seitlement Agreement in the form submitted by the Special Master pursuant to a
Motion to Approve, is a just and reasonable resolution of the issues in this proceeding and jointly
request its approval along with approval of the relief requested in the Petition by the Commission,

8. The Settlement Agreement is now amended to reflect that the rights and obligations
hereunder are expressly conditioned upon the approval of Construction Maintenarnce Agreement
and a License Agreement for Private Grade Crossing by and between PWRR and the Special
Master’s Court-approved buyer, the forms of which have been finalized in principle as of July 17,
2022, conditioned upon Commission approval,

9. Accordingly, an Amended Settlement Agreement is entered into and provided to

the Commuission.



HI. TERMS OF SETTLEMENT

10.  The Division, the Superior Court-Appointed, Special Master and the Developer

agree that the following shall be conditions of approval that must be satisficd in regard to the

construction of the Crossing:

d.

The Superior Court-Approved Purchasct of the Subject Parcels, Noble
Development, LL.C (the “Developer™) shall provide a survey to show the
existing and proposed alignment of East Pointe Road;

The Developer shall provide proposed signage and striping along the proposed
alignment of East Pointe Road,

As part of the construction of the Crossing, crossbucks shall be included as part
of the flashing light signals/gate item per MUTCD Section 8C.02;

Standard details from the MUTCD for cach “Proposed Warning
Devices/Control Equipment” in Section 2.1 of the Final Basis of Design
Documents shall be incorporated into the construction documents to verify the
appropriate equipment is being proposed and whether it is constructable at the
proposed Crossing location;

Circuit plans stamped by a Rhode Island professional engineer and associated
details shall be submitted for review prior to construction;

Construction documents shall include typical roadway section details to
demonstrate compliance with the requirements of Section 8.2 of the Manual of
Railway Engineering;

The Developer shall provide expected types of roadway vehicle and traffic

volumes on Fast Pointe Road for review prior to construction; and



h. During construction, tree clearing shall be required to meet the site-distance
requirements of the FRA Highway Rail Crossing Handbook.
11.  The Division shall retain field oversight authority 1o ensure that the above-
referenced comments arc satisfied as part of the construction at the Developer’s cost and expense.
12, In addition, the Developer and PWRR are agreeable to exccute a Construction
Maintenance Agreement and a Licensc Agreement for Private Grade Crossing in the form attached
hereto as Exhibits C and D, respectively, conditioned upon Commission approval.

IV. EFFECT OF SEITLEMENT

13, This Amended Scitlement Agreement is a negotiated agreement.

14, The terms of this Amended Settlement Agreement shall not be construed as an
agrecment to any matter of fact or law beyond the terms hereof.

15. This Amended Settlement Agreement was reached to expedite the economic
development embodied within a Superior Court-Approved sale of the Subject Parcels for
development pursuant to Geonova Development Co., Inc. v. The City of East Providence, C A.
NO. PB-2009-5341.

16. At the same time, the Amended Settlement Agreement was reached to retain and
enforce the highest degree of safety in constructing the Crossing with continued oversight by the
Division at the Developer’s cost and expense.

17.  The Partics to this scttlement request that the Commission approve the Amended
Settlement Agreement, approve ithe Crossing as requested in the Petition with the terms and
conditions contained herein being terms and conditions of approval, and approve the forms of

Agreement to be entered into by the Developer and PWRR.,



IN WITNESS WHEREOEF, the Parties agree that this Settlement Agreement is reasonable,

in the public interest, in accordance with applicable law and regulatory policy, and is executed by

the respective representatives, cach being authorized to do so.

Petitioner,

/s/ W. Mark Russo

The Division of Public Utilities and
Carriers by,

/S/Z\//C»A/@<\,&f\-r/

W. Mark Russo (#3937) in and only in
his capacity as Rhode Island Superior
Court-Appointed, Special Master for
those certain parcels of real estate located
at 300 Bourne Avenue, Fast Providence,
Rhode Island, Assessor’s Map 303,
Block 13, Parcels 4 and 5 and Assessor’s
Map 203, Block 1, Lot 4

Ferrucci Russo Dorsey P.C.

55 Pine Street, 3™ Floor

Providence, RT 02903

Tel (401) 455 1000

Linda D. George, Adn]‘ﬂstl ator

Rhode Island Division of Public Ultilitics
89 Jefferson Blvd.

Warwick, RI 02888

Tel: (401) 941-4500 x668

Email: linda.george@idpuc.ri.gov

Noble Development LLC, agreeing to
and being subject to the terms and
conditions herein by their attorney,

/s/Joshua Berlinsky

Joshua Berlinsky (#6903)

Darrow Everett LLP

One Turks Head Place

12th Iloor

Providence, R1 02903

Tel: (401) 453-1200

Email: jberlinskv@darroweverett.com

Dated: XMIXXXZRIR
August 2, 2022




CERTIFICATE OF SERVICE

I hereby certify that a true and accurate copy of the within was e-mailed to the following
on this Xx®a0e0igR022x 2nd day of August, 2022.

Cindy Wilson-Frias

Chief of Legal Counsel

Rhode Island Public Utilities Commission
89 Jefferson Boulevard

Warwick, RT 02888

Cynthia. WilsonI'ttasi@pue.ri.gov

Charles Blackman, Esq.

Levy & Blackman, LI.P

469 Angell Street, Suite 2
Providence, RI 02906
cblackmanflevyblackiman.com

Joshua Berlinsky, Esq.

Darrow Everett LLP

One Turks Head Place

12% Floor

Providence, RT 02903
iberlinsky@idarroweverett.comn

Ms. Luly E. Massaro
Commission Clerk

Public Utilitics Commission
89 Jefferson Blvd.
Warwick, RT 02888

luly massarof@ipuc.1i.gov

Patricia Lucarelli

Administrative & Legal Support Services
Administrator

State of Rhode Island

Division of Public Utilities and Cartiers
89 Jefferson Boulevard

Warwick, RT 02888

Patricia lucarelli@@puce.ri.gov

John Spirito

Administrative & Legal Support Services
Administrator

State of Rhode Island

Division of Public Utilities and Carriers
89 Jefferson Boulevard

Warwick, RT 02888

john spintoZddpuc.ti.gov

Vera Diluglio

Rhode Island Department of Transportation
Two Capitol Hill

Providence, R1 02903

vera.dilugliofdot.ai gov

Stephen Almagno

Rhode Island Department of Transportation
Two Capitol Hill

Providence, RI 02903

Stephen. Almagno(@dot.ri.gov

Stephen Devine

Rhode Island Department of Transportation
Two Capitol Hill

Providence, RI 02903
stephen.devine@dot.ri.gov

John Tarantino, Esq.
One Citizens Plaza, 8th Floor,
Providence, R1 02903

itarantino{@apslaw.com



Rob Stolzman, Esq. Michael Marcello, Esq.

One Citizens Plaza, 8th Floor, One Citizens Plaza, Suite 1120
Providence, RI 02903 Providence, RI 02903
RStolzmanfdapsiaw.com Michael. marcello@olewisbrisbois.com
Robert Corrente John Dorsey

100 Westminster Street, Suite 710 55 Pine Street, 3" F1.

Providence, RI 02903 Providence, RI 02903
reorrente@whelancorrente.com idorseviaefilawri.com

/s/ W. Mark Russo
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STATE OF RHODE ISLAND SUPERIOR COURT
PROVIDENCE, SC.

GEONOVA DEVELOPMENT CO., INC.

VS, : C.A.NO. PB 09-5341
THE CITY OF EAST PROVIDENCE

ORDER APPOINTING SPECIAL MASTER

Plaintiff, Geonova Development Co., Inc. {(*GeoNova™) and Defendant, The City of East
Providence (“East Providence™) hereby consent to the entry of an Order appointing a Special
Master with regard to the former Ocean State Steel Property at East Pointe (the “Subject
Property™) for the specific purpose of implementing, supervising and bringing to conclusion a
Confidential Settlement Agreement entered into by and between Geonova and East Providence,

Upon consideration by the Court and pursuant to the parties’ consent, it is hereby

ORDERED, ADJUDGED and DECREED:

1. W. Mark Russo, Esq., of Ferrucei Russo P.C., 55 Pine Street, Providence, Rhode
Island shall be and is hereby appointed Special Master (the “Special Master™) of the Subject
Property for the purpose of implementing, supervising and bringing to conclusion a Confidential
Seftlement Agreement by and between the parties,

2, The Subject Property is defined in Exhibit A to the East Pointe Property
Development and Finance Agreement dated September 26, 2003, and shall include all rights and
entitlements relative to the Subject Property, including all permits, approvals, licenses and all
such other related entitlements secured pursuant to the development of the Subject Property as
outlined in the underlying pleadings (the “Permits and Approvals™). Moreover, all such Permits

and Approvals shall be tolled during the term of the Special Mastership.



e

3. The Special Master is authorized to take possession and charge of the Subject
Property, including any and all Permits and Approvals, books and/or records relative to the
Subject Property and to preserve the same until further order of this Court.

.4’ The Special Master shall maintain possession of the Confidential Settlement
Agreement executed by the parties. The Confidential Settlement Agreement shall remain with
the Special Master and remain confidential pending complete performance and the termination of
the Special Master’s appointment.

5. The said Special Master shall, no later than five (5) days from the date hereof, file
a bond in the sum of $10,000.00 with any surety company authorized to do business in the State
of Rhade Island as surety thercon, conditioned that the Special Master will well and truly
perform the duties of said office and duly hold, in trust for the benefit of the parties to this action,
and others as may be directed by the Court, all monies and property which may come into the
Special Master’s hands and account for all such monies and property and abide by and petform
all things which the Special Master will be directed to do by this Court.

6. The Special Master is granted and shall have al} powers and authorities necessary
to commence, supervise and bring the terms and conditions of the Confidentiality Settlement
Agreement to conclusion, including authority to incur expenses in the Mastership’s discretion, as
may be desirable or necessary to complete the undertakings set forth herein.

7. That the Special Master shall continue to discharge said Special Master’s duties
and trusts hereunder until further order of this Court; that the right is reserved to the Special
Master and to the parties hereto to apply to this Court for any other or further instructions to said

Special Master and that this Court reserves the right, upon such Notice, if any, as it shall deem



proper, to make such further orders herein as may be proper, and to modify this Order from time
to time,

8. Pursuant to this Court’s equitable authority, this Court finds that the designation
of the afore-described person. for appointment as Special Master herein is warranted and required
because of the Special Master's specialized expertise and experience in in administrating non-
routine, Special Masterships which involve unusual or complex legal, financial, or business
issues,

0. That the commencement, prosecution, or continuance of the prosecution, of any
action, suit, arbitration proceeding, hearing, or any foreclosure, reclamation or repossession
proceeding, both judicial and non-judicial, or any other proceeding, in law, or in equity or under
any statute, or otherwise, against the Subject Property, in any Court, agency, tribunal, or
elsewhere, or before any arbitrator, or otherwise by any creditor, stockholder, corporation,
partnership or any other person, or the levy of any attachment, execution of other process upon
or against the Subject Property, or the taking or attempting to take into possession the Subject
Property, or the cancellation at any time during the Special Mastership proceeding herein of any
insurance policy, lease or other contract with regard to the Subject Property, by any of such
parties as aforesaid, other than the Special Master designated as aforesaid, or the termination of
telephone, electric, gas or other utility service to the Subject Property, by any public utility,
without prior approval thereof from this Honorable Court, in which connection said Special
Master shall be entitled to prior notice and an opportunity to be heard, are hereby restrained and
enjoined until further Order of this Court. This paragraph shall not apply to prosecution of this

action by the parties to this action. This order is without prejudice to and with reservation of all



rights of the parties to take discovery, make motions, and to otherwise prosecute the claims and

defenses in this action.
10.  The Special Master shall give notice of this Order by mailing, on or before _!S:QPkJALJ\
5' , 2014, a copy of sﬁd Order appointing Special Master to each person or entity
who has a lien, claim or encumbrance on the Subject Property whose address is known or may
become known to the Special Master.

BY ORDER: ENTER:

Clerk, Superior Cou Judge Michael A. Silverstein

G/ 7 o s L
Submitted by:

Geonova Development Co., Inc. The Ci %
its Aforney, By% v,
W A

Yohin A. Tarantino (#2586) Robert C. Corrente (#2632)
Adler Pollock & Sheehan P.C. Burns & Levinson

One Citizens Plaza, 8" £, One Citizens Plaza, Suite 1100
Providence, RI 02903 Providence, R1 0 2903

Tel.: (401274-7200 Tel.: (401) 831-8330

E-mail: jtarantino@apsiaw.com E-mail; rcorrente@burnslev.com

Paguat
Dated: Mey 1£2014

680868_{ docx
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STATE OF RHODE ISLAND AND
PROVIDENCE PUBLIC UTILITES COMMISSION

IN RE:

W. MARK RUSSO, RHODE ISLAND SUPERIOR

COURT APPOINTED SPECIAL MASTER FOR

THOSE CERTAIN PARCELS OF REAL ESTATE

LOCATED AT 300 BOURNE AVENUE, Docket No.
EAST PROVIDENCE, RHODE ISLAND

ASSESSOR’S MAP 303, BLOCK 13,

PARCELS 4 AND 5 AND ASSESSOR’S MAP 203,

BLOCK 1, LOT 4

PETITION OF W. MARK RUSSO, SPECIAL, MASTER
TO ESTABLISH A RAILROAD CROSSING
S 2 A DN A RAILROAD CROSSING

Now comes the Petitioner, W. Mark Russo, Special Master (the “Petitioner”), pursuant to
R.I Gen. Laws § 39-8-1.1, seeking approval to cross Providence and Worcester Railroad
Company (“P&W™) East Providence Running Track at Mile Post +/- 4.84, where it crosses a
private roadway to be constructed for the benefit of the above-described parcels via a permanent,
private and at-grade crossing (the “Crossing™), as set forth in the Final Basis of Design
Documents attached hereto and incorporated by reference herein as Exhibit A (the “Final Basis
of Design Documents”),

In turn, Petitioner seeks authorization, pursuant to R.I. Gen, Laws §38-8-1.3, for entrance
into a Crossing and Maintenance Agreement as set forth below, pursuant to R.I.Gen, Laws §30-
8-1.3.

As grounds for said Petition, Petitioner states as follows:



L PARTIES

1. Petitioner, W. Mark Russo is a Special Master appointed by the Rhode Island
Superior Court in and for the Providence County Business Calendar as pursuant to an Order
dated August 19, 2014 attached hereto and incorporated by reference herein as Exhibit B,

2. P&W is the owner/operator of the proposed Crossing.

3. Rhode Island Department of Transportation (“RIDOT™) is a lessor of the
underlying property which is leased by P&W to operate the East Providence Running Track,

II. FACTS

A. Background Facts

4, The Special Master in accordance with the appointment orders of the Rhode
Island Superior Court, holds Court-supervised right, title and interest in real estate located at 300
Bourne Avenue, East Providence, Rhode Island, Assessor’s Map 303, Block 13, Parcels 4 and 5
and Assessor’s Map 203, Block 1, Lot 4 (the “Subject Parcels™).

s. The Special Master was appointed by the Rhode Island Superior Court, Justice
Brian P. Stern presiding, to oversee the marketing, sale and development of the Subject Parcels.

6. The Special Master has secured 2 buyer for the property, Noble Development,
LLC (*Noble™), whose development plan as subject to Court Order, is contingent upon and
subject to the approval of an at grade, private rail crossing, See Sale Order dated August 4, 2020
attached hereto and incorporated by reference herein as Exhibit C, (Purchase and Sale
Agreement at 121(5)).

7. As pursuant to Court Order dated October 22, 2020 incorporated by reference
herein as Exhibit D, the Special Master secured the consensus of the Rhode Island Superior

Court, P&W, Noble, and RIDOT to pursue the Crossing,



8. In accordance therewith, Noble under Agreement with P&W, secured the services
of Alfred Benesch & Company (the “Project Engineer”) to develop Final Basis of Design
Documents for the Crossing which are attached hereto as Exhibit A.

9, In accordance with the Court Order dated October 22, 2020 and attached hereto
Exhibit D, P&W and Noble are finalizing Crossing and Maintenance Agreements to be executed
subject to the Commission’s approval as pursuant to R.I. Gen. Laws §9-8-1.3,

10.  Accordingly, the Special Master is in position to seek approval of the

Commission for a surface rail crossing to be developed in accord with the Final Basis of Design

Documents.

B. Operative Faets
11.  In 1989, Ocean State Steel Inc. (“Ocean State Steel™) secured the rights to

establish and maintain an at grade, rail crossing on the Subject Parcels at Baseline Station 14+
42+, (the “Original Crossing”). See March 15, 1989 Agreement attached hereto as Exhibit E.

12.  InMay of 1994, Ocean State Steel ceased its business operations, but entered into
an agreement with Providence and Worcester Railroad Company to preserve the Original
Crossing and enable the Original Crossing to be utilized by successors. See Agreement dated
November 8, 1996 attached hereto as Exhibit F.

13.  In accord with the 1986 Railroad Operating Agreement, which is attached hereto
as Exhibit G, RIDOT which takes the first step in formally re-establishing the Original Crossing.

14,  The Special Mastership submitted a written request to RIDOT to determine
whether RIDOT had any objection under the 1986 Railroad Operating Agreement. RIDOT has

communicated that they do not have any such objection. See Special Master’s correspondence



dated August 7, 2020 and RIDOT response e-mail dated August 13, 2020 attached hereto as

Exhibit H.

15.  Thereafter, on October 22, 2020, the Rhode Island Superior Court entered an
Order directing the Special Master to proceed. See Amended Consent Order is attached hereto as
Exhibit D.

16.  Inaccordance with said Amended Order entered by the Rhode Island Superior
Court, P&W and the other stakeholders support this Petition.

17.  As set forth above, Noble and P&W are in the process of finalizing Crossing and
Maintenance Agreements. Entry into such Agreements awaits the Commission’s approval
pursuant to R.I. Gen. Laws §39-8-1.3.

18.  The Special Master submits that the grant of this Petition is in the public interest
and in accordance with law and regulatory policy.

19, If permission is granted by the Commission and Noble thereafter constructs the
Crossing, the Special Master by Court Order shall ensure construction of the Crossing in
accordance with the Final Basis of Design Documents and the P& W agreements.

WHEREFORE, your Petitioner prays that this Honorable body grant Petitioner and P& W
permission, in accord with executed Crossing and Maintenance Agreements, to construct a
permanent private at-grade Crossing of the rail line and to construct thereon certain
improvements necessary to cross the Rail Line, as well as other improvements incidental thereto,
all in the form and manner depicted in the final basis of design documents and in the general

location described therein.




Dated: October 14, 2021

Petitioner

/sf W. Mark Russo

W. Mark Russo (#3937) in and only in his capacity
as Special Master for those certain parcels of real
estate located at 300 Bourne Avenue, East
Providence, Rhode Island, Assessor’s Map 303,
Block 13, Parcels 4 and 5 and Assessor’s Map 203,
Block 1, Lot 4,




CERTIFICATE OF SERVICE

I hereby certify that a true and accurate copy of the within was e-mailed to the following

on this 14% day of October, 2021.

Cindy Wilson-Frias

Chief of Legal Counsel

Rhode Island Public Utilities Commission
89 Jefferson Boulevard

Warwick, RI 02888

Cynthia WilsonFrias@puc.ri.gov

Charles Blackman, Esq.
Levy & Blackman, LLP
469 Angell Street, Suite 2
Providence, RI 02906

cblackman(@levyblackman.com

Joshua Berlinsky, Esq.
Darrow Everett LLP
One Turks Head Place
12* Floor

Providence, RI 02903

jberlinsky(@darroweverett.com

Ms. Luly E. Massaro
Commission Clerk

Public Utilities Commission
89 Jefferson Blvd.
Warwick, RI 02888
luly.massaro@puc.ri.gov

Patricia Lucarelll

Administrative & Legal Support Services
Administrator

State of Rhode Island

Division of Public Utilities and Carriers
89 Jefferson Boulevard

Warwick, RI 02888

Patricia.lucarelli@puc.ti.gov

John Spirito

Administrative & Legal Support Services
Administrator

State of Rhode Island

Division of Public Utilities and Carriers
89 Jefferson Boulevard

Warwick, RI 02888
john.spirito@dpuc.ri.gov

Vera Diluglio

Rhode Island Department of Transportation
Two Capitol Hill

Providence, RI 02903

vera. dilughio@dot.ri.gov

Stephen Almagno

Rhode Island Department of Transportation
Two Capitol Hill

Providence, RI 02903

Stephen.Almagno@dot.ri.gov

Stephen Devine

Rhode Island Department of Transportation
Two Capitol Hill

Providence, RI 02903

stephen.devine@dot.ri.gov

John Tarantino, Esq.

One Citizens Plaza, 8th Floor,
Providence, RI 02903
jtarantino slaw.com



Rob Stolzman, Esqg.

One Citizens Plaza, 8th Floor,
Providence, RI 02903
RStolzman@apslaw.com

Robert Corrente
100 Westminster Street, Suite 710
Providence, RI 02903

rcorrente@whelancorrente.com

Michael Marcello, Esq.
One Citizens Plaza, Suite 1120
Providence, RI 02903

Michael.marcello@lewisbrisbois.com

John Dorsey
55 Pine Street, 3™ Fl.
Providence, RI 02903

jdorsey@frlawri.com

/s/ W. Mark Russo




Exhibit A



0HYOREBZUMd | TH TIINICIADHA) ‘DN RE3ANM “
TN DIMG 1NIH4DT3AT0 AUNIOS 1993 s

10 013 1339 | pBpelS0JTTH NLEGI9G100 - | ESLA 1w

QYOYTIVY H31SFDHOM ONV IONJAOYd

LN0AYT INISSOHD ONILSIXT

FL W a3HASVIN 38 04 3 S

SUNCNYIS DRIV O

“LIROVN0 N
a4 JRIUTITI AN Q10 ONY SIHEND W g“ﬂﬂ. =

b | N0 AN N
gggugosgcnﬂgg%ﬂh‘u.—u ®

NOLLDMe: ] NBLR S3ILTY,
1KY O .—&Jﬂ.&!—.—? 1 F.—“ k: 4

‘GAHNGHL LoW Q340G 32 JB0H OVDW HIAMA LIONOD 2

AV SOV JOwlL a8 Lo um DL SNOCL ﬂ
18I0 H; ]

Hid (L8 HIRL o8y ﬂ;lﬁ!c.f
HRd E—h-ﬂ: NIW0 IRNAKIO ﬂf HIWHdN 338 5
‘SROA WIHUEAD 0 WA v

Ty 6

JMOIT 38 01 SUHANT S1vD lg ONIHEWYd T

TSHOILIGNTD T19 AIG3A DL HODNIA *SNOLLIONGD d WL
Eﬁﬂgbs!zzu.—“xgl-u—a?ﬂc <

WiE
w1

SHITH S0 S1s P340 erveem vavg|egze 1o
N 34 LSO HALSA WG I0DIMI | Add  PLAID
0 ELEAS $ES il [RTR EYSEY P Y
Eﬁw.!&;&guwg | W] Sl e
oty I
E!E—En- )Y EE.&E.EB 3L £
. ) 134 e 1331 55 (L004 13GN SHL GL N CIANNGE] FILSAG RIVGUdaY]
§ HOONIA LURE-NOISHT FHL o ALINSISHOSSIY 21 HAOH NI STIN QL ANCIS U4 1334 30 OULYY|
N Si ROLERD TilLE On Sl DS i iag Wty vt oG4 =)
A0 30NEA43d 903 J20M408d B1 ONIAVD STHL HaW OT Hanor QTS NVHLWANEOYIN LY CLLVINAYS]
i x x
Eunad - Gapuae - siesuiiey i M ZO_hOﬁm.PwZOO HO4 LON b: 1 335 5 NOLY UV ONVISK FONCRA T ¥Dd SNILOMNG ¥ 1v101]
3 . » p
—.—Uﬂ wcmg == \FLraiRE e WO I
ﬂn\ﬁ o + 4
.\ b1 usE BN INOIGN,
m-g * +
— “ * A5 08 s 06 TALLONINWYRA NOTSI0 GILVT Y108
and L ET] a5 I NOLLANA-IH4 DS Y
3Hd
INAEE W 20 MILVI0T -@ wssiel 100 »
PN ay h.b‘\& JA5VYy Aas0 aso X <IN IINVYVTI SNSSORD N0 INL
+
Wy fan D35 0F 235 0% E LN DINIUS Ty
pr——r—y (=73 5Va
HOLVITIVI N VISH HIvGaadv

gfsguucgﬂasﬂ.—cﬁud.—ﬁ ||||| 01
Y S
—~__AYM 30 LHOIY
@ LNgHOWNB 35
3NLT 59
&
NI 10) E 1]
s SAHD
¥l
NP
Hdwel 8°038 of = | HaWBl &3S @E
T Es.m_l.v i) AI_ 18 1HYLE
"G4 ILNIOJ 13v3 SAIHO $833W N N 3LNIOd LSWA
ANO-S3WIT 0FHENAZ =
3 o
@) &
AN 20 1ASTH KR35 THOTR ]
!
O.u.-_.
\\l@.\- g
2903 Qvod 3563 twol

.« A31A DL IS3M

dITUHS ONEA OL ASYT ==




1640 10 538 | yB'FalSUAIUN NLESISHel00 | R/ave  riva
C0H'PEHARZUNA | TW YGINANIADHA ‘ONVWEID | OB K30

R [TITET W Evig
521 XENLIEI = 3 eﬂnmwcﬁ.hﬂmmﬁ._a,ﬂ!u& 4%/ va
o mowe | INMATIAI0 INIDd 1S | 3 RUEM M LT s Lo SR = o
N v ITIHG b HaTs 0L JACMAT N
: . S S0 W9 SLINTED TR
QVOXTIVY Y3LSIDUOM ONV IONITIAOY o o e LS .
e N [T]
— iﬂ-ﬂ..ﬁﬁnﬂhmzih:ﬁa L L] - %ﬂp !
100441 SNISSOH) SNTISEX WIS 0L 1ON SHIMGHG.
v QUNR-HIISHO B o0 ALIUEISHOSSM Bk
e S e R
A0} %09 Py Bx1 TR OCH

Aot ¢ TEaG Mo

i NOILONHLSNOD H0d 10N
1RVl « Qapuaps - Lssu s

osauaq® ¢ i =
52Ua® | ANV

04 oMEm -
HAIT

neserind 100
@y FINIOd ISVE
e fin

MLLNULENGD 0 SLIAT] NN, AN T
Q3R DN 314007 AL ey A

Tlhﬂlll_
ik 5ONOON3A 2
SOHOR TR IRRS ST
[ @ rm——— onlllyln lllllllllllllllllllllllllllllllllllllllllllllllllllllllllllllllllllllllllllllllllllllllllllll
—, L) _AUM DL

1NYHOVND 38 @
ﬁ e u
3
3

NI +

+
SNIOIS g3asnwn

;
f ._.ZWVN—&H.M_CDD MS
“ Q/I 3 5v9

AVM 40 LHOMH

= K AR TINOTE |

— ATTWA DL £53M

diTUHS GNIX QL ASYT ~—Tp




RAILROAD/HIGHWAY GRADE CROSSING SITE SURVEY

RAILROAD NAME: Providence & Worcester Railroad Company (PW)

LOCATION: East Pointe Development, East Providence, Rl

PROJECT#: RR# 21PWRZD1R PID#

SURVEYED BY: ADR DATE: 05/11/2021

ROADWAY: East Pointe Rd. DOT#: 861537N
East Providence

SUBDIVISION: Running Track MILEPOST: 4.84

REGION: Northern SPEED:; 10 mph

LATITUDE: 41.840486 LONGITUDBE: -71.368644

NEAREST ADDRESS: 293 Bourne Ave Pawtucket, Rl 02916

REVISED:

PROJECT SCOPE (PER AGENCY ORDER/DRTS FINDINGS):

New At-Grade Crossing Surface, FLS&G and Track Reconfiguration.

RAILROAD CONCERNS/SCOPE ADJUSTMENTS:

Removal of the East Side Spur Track to be determined. Provide in service testing, insulation, relay,
and annual test.

SURVEY ATTENDEES: _\

Emal!lPhona )

MLM Tea b—;,wg
A Ders-Petd| PM Bajaseyf (z4)
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SECTION 1 - EX!ISTING WARNIMNG DEVICES

1.1 - EXISTING WARNING DEVICES/CONTROL EQUIPMENT

Signage

Quantity

Description

“Reusel
Replace

Crossbucks

Stop Signs

Yield Signs

Track Signs

SORS

ENS/DOT

NLT/NRT

Equipment

Quantity

Description (Mast size, lens size, orientation etc.)

Reuse/

Replace

Flashing Lights

Flashing Lights and Gales

Cantilevers*

Cant/Gate Combo

Bells

Bridge Signals

Signal Enclosure

Highway/Rail grade
crossing warning
eguipment type

DAXing for Adjacent Xings

“Include sketch of bolt hole pattern and spacing with measurements if existing cantilever is to be reused.

NOTES (LIST MANUFACTURER/MODEL/QUADRANT IF APPLICABLEY):

No Crossing Signels and Eguipment Exist.

1.2 - ARE FOUNDATIONS POURED IN PLACE: N/A

1.3 - EXISTING MASTS OF CAST OR ALUMINUM: N/A

14 - ROOM AT CROSSING TO STORE EQUIPMENT:

If no, specify where equipment can be stored:

Yes — On either the East or West Side.

1.5 - ARE EXISTING CIRCUITRY PLANS AVAILABLE: No
1.6 — CROSSING EQUIPMENT AND TYPE, passive, relay,
solid state: N/A
1.7 — IS THE ROADWAY BEING RELOCATED: Ne
1.8 — IS THERE A FRA INVENTORY REPORT: No
1.8 —~ EXISTING TRAIN SPEED, Timetable, General Order: 10 MPH

Grade Crossing Site Survey
Ver: 2016.01.29
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SECTION 2 - PROPOSED WARNING DEVICES

2.1 - PROPOSED WARNING DEVICES/CONTROL EQUIPMENT
Signage Quantity Description
Crosshucks -

Stop Signs -
Yield Signs
Track Signs
SORS
ENSDOT
NLT/NRT -

Equipment Quantity Description (Mast size, lens sizs, orientation, etc.)
Flashing Lights . : ,
Flashing Lights and Gates 2 2 way signal lights w/12" LED
Cantilevers -
Cant/Gate Combo
Bells
Bridge Signals

Signal Enclosure
Highway/Rail grade crossing
warnhing equipmenttype

NOTES:
Sear Il Event Recorder, celiular CRTU monitoring system, 2 banks (12 batteries) GNB backup batteries,
425Ah min. S-60 gate mech, gate arms w/LED lights and vertical stripes. Track shunt enclosures.

DTMF controlier, New "Do Not Stop On Tracks" sign.

LI S ]

12"x9" ENS signs w/DOT #

Or depending on State Standard

pre-wired 8'x6' shelter w/climate controf
GCP-4000 w/ cold standby

BNy =21 |—a]

2,2 - TYPE OF FOUNDATIONS TO BE USED: Augured in or $2

2.3 - ARE FOUR QUADRANT GATES TO BEINCLUDED: No

If yes, specify exit gate delay/dwell time:

2.4 - ARE SIDELIGHTS REQUIRED: No

If yes, specify streel/distance from track/quadrant;

2,5 - CROSSING CONTROL EQUIPMENT TERMINATION: DHWS

2.6 - ADDITIONAL EQUIPMENT RECOMMENDED: Recorder, DTMF, 00OS Jumpers
2.7 - 1S ADDITIONAL FiLL MATERIAL REQUIRED: Yes

If yes, specify quadrant/estimate quantity: RR Spec Ballast.
2.8 - BERM/CRIB WALL/PLATFORM REQUIRED: No

Grade Crossing Site Survey 30f22
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SECTION 3 — TRACK AND RAIL

NG DEVICES/CONTROL EQUIPMENT

3.1 - PROPOSED WARN
Rail Bond Track Track Rusty Ballast
Track | weight | ¥R | 9T | Toe | Speed | Comtrot | Rell | Condin
Mainline 115 - Yes - 10 MPH - No Poor
Siding 116 - Yes - 10 MPH - Yes Poor
Siding 115 - Yes - 10 MPH - Yes Poor
Industry - - - - - - N -
Storage - - - - - - - -
NOTE: All joints are to be double bonded (Head and Web).
SPECIFY INSULATED JOINT DIMENSIONS AND TYPE: NONE PRESENT
3.2 - ARE COMP JOINTS PRESENT: No
If ves, show location and sizes on FIELD SKETCH.
3.3 - DO SWITCHES REQUIRE INSULATION: No
If yes, show switches on FIELD SKETCH.
3.4 - ANY SHUNT-TYPE SWITCHES: No _
If yes, describe type and show on FIELD SKETCH:
3.5 - SHUNT ENHANCEMENT REQUIRED: No
If yes, specify type:
3.6 — DO BALLAST CONDITIONS AFFECT INSTALLATION?  Yes
3.7 — HAS A BALLAST STUDY/READING BEEN
PERFORMED TO DETERMINE THE BALLAST
RESISTANCE? No |
If yes, attach a copy of the results.
3.8 — HAS A SPECTRUM FREQUENCY ANALYSIS BEEN
PERFORMED? No

If yes, attach & capy of the resuits.

Grade Crossing Site Survey
ver: 2016.01.29
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3.9 - IS THE PROPCSED CROSSING LOCATED IN SIGNAL
TERRITORY?

If yes, describefattach a copy of the plans, CP, Approach
signal(s), HWD, DED, and Rock Slide Detection Fences.

3.10 - ARE THERE ANY EXISTING TRACK CIRCUITS?
If yes, describe type/attach a copy of the plans.

3.11 - ARE THERE ANY TIE-INS OR MODIFICATIONS TO
EXISITING CROSSINGS OR SIGNAL SYSTEMS?

If yes, describe/attach a copy of the plans.

3.12 - ARE THERE ANY OVERLAPS IN APPROACHES WITH
EXISTING CROSSINGS?

If yes, describe/attach a copy of the plans.
3.13 - ARE THERE ANY SPECIAL TRAIN MOVES OR
REGULAR STOPPING OR SWITCHING IN THE PROPOSED
APPROACHES?

If yes, describe:

3.14 - ARE THERE ANY QUIET ZONE REQUIREMENTS IN
PRCPOSED AREA OF CROSSING?

If yes, describe:

3.15 - ARE THERE ANY ELECTRONIC (e.g. NO TURN, DO
NOT STOP ON TRACK) SIGNS REQUIRED?

If yes, describe and show on FIELD SKETCH:

3.16 - ARE THERE ANY SPECIAL DPU/STATE SPEED
RESTRICTIONS FOR CROSSING?

If yes, describe:

3.17 ~ ARE THERE DAXing REQUIREMENTS FOR THIS OR
ADJACENT CROSSINGS?

If yes, describe:

Grade Crassing Site Survey
Ver: 2016.01.26
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SECTION 4 — POLELINE

4.1 - ARE RAILROAD POLELINES PRESENT: No

If no, skip to section 5.

4.2 - REMOVE ABANDONED POLELINE: No

If yes, specify number of spans to be removed:

Will Underground conduit/cable be required as a
suitable replacement:

Wil an interim scheme be needed until the
suitable replacement is in place?

SECTION 5§ — PRE-EMPTION

5.1 - PRE-EMPTION CIRCUITRY REQUIRED: No

If no, skip to section 6.

If yes, specify name, distance and direction to
intersection:

It yes, specify type of, distance and direction to traffic
signal controller cabinet:

If yes, specify type of interface, relay, electronic,
communication protocol, etc.:

If yes, specify cable (6 twisted pair), routing and distance
to traffic signal controfler cabinet:

If yes, specify interface names applicable to fraffic
signal controller cabinet, AP, SP, Is! Oce, GD, GU,

and/or Health:
5.4 - AUTHORIZING AGENCY: Noble Development LLC and G&W Railroad
5.5 - ROADWAY TRAFFIC ENGINEER: TBD
5.6 - DATE OF REQUIREMENT: TBD

Grade Crossing Site Survey 70f12
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6.1 - IS TRACK LEASED FROM ANOTHER RAILROAD:

If yes, specify railroad and division of maintenance:

SECTION 6 — JOINT RAILROAD

No

6.2 - DOES ANOTHER RAILROAD OPERATE AT CROSSING: _No

6.3 - ANY JOINT FACILITIES WITHIN ONE MILE:

If yes, specify railroad and division of maintenance:

Ne

SECTION 7 — UTILITIES

7.1 - IS COMMERCIAL POWER AVAILABLE:

Specify location of nearest pole:

72 - POWER COMPANY NAME/CONTACT INFORMATION:

7.3 - NEW METER SERVICE REQUIRED:

If no, specify existing meter number:

7.4 - EXISTING UTILITY INFORMATION: N/A

Yes

Bourne Ave or New Development Design

National Grid

Yes

Yes, for 24QV single phase, 100-amp pane!

Company Name

Type of Utility

Phone Numper

Conflicts

Electric

7.5 - DESCRIBE ANY OVERHEAD UTILITY CONFLICTS: None

7.6 - DESCRIBE ANY UNDERGROUND UTILITY CONFLICTS: None

7.7 - UTILITIES PARALLEL TO TRACKS:

7.8 - NEAR COMMERCIAL HIGH-TENSION LINES:

7.9 - NEAR COMMERCIAL SUBSTATIONS:

Grade Crassing Site Survey
Ver; 2016.01.29
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SECTION 8 — OBSTRUCTIONS

8.1 - OBSTRUCTIONS TO VISIBILITY OF DEVICES: _Trees. Bushes, unused old Electric Pole on the West

side and an old unused Grossbuck Mast on the West side,

If no, skip to section 9.

th - SOLU'lll'ION FOR OBSTRUCTION (PROVIDE CONTACT INFORMATION FOR OWNER):
emove all.

SECTION 9 - ROADWAY DATA

9.1 - TYPE OF ROADWAY SURFACE: Asphalt

If different, specify crossing surface type:
9.2 - EXISTING ROADWAY WIDTH: 28

If present, specify shoulder width:

9.3 - PROPOSED ROADWAY WIDTH: 40"

If present, specify shoulder width:

9.4 - CROSSING ANGLE: 90 Degrees
9.5 - VEHICLE SPEED: N/A

9.6 - IS CURBING PRESENT/REQUIRED: No

8.7 - ARE SIDEWALKS PRESENT: No

If yos, will they interfere with warning devices:

9.8 - ARE PEDESTRIAN GATES REQUIRED: Possible or As Designed.

Grade Crossing Site Survey 9of12
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SECTION 10 — SITE INFORMATION

40.1 - ENCROACHMENTS WITHIN RR PROPERTY: No

If yes, describe, photograph, and include on FIELD
SKETCH:

10.2 - WILL TOPOGRAPHY AFFECT INSTALLATION: No

If yes, describe, photograph, and include on FIELD
SKETCH:

10.3 - WILL DRAINAGE BE AFFECTED: N/A

If yes, describe, photograph, and include on FIELD
SKETCH:

10.4 - CULVERTS BE EXTENDED/RELOCATED/REQUIRED:  N/A

10.5 - CONDUIT LENGTH REQUIRED: Vendor fo field verify

10.6 - SITE SKETCH:

/ T :’{:,E‘!?{ jj ﬁ 7

Crossing House i
,? ;“f Crossmg Surface fo be

f 4Ty | ;i ‘e~ extended to include 5'
4 ;/f: ff,?f .f snde\;valk oAl
Py . {f ff / - Proposed new FLS&G. i

¥ 15" from TC and 8'6" from
¥ 4ff edge of traveled rosd

Lh_&.;

, Prap;:.sed new FLS&G.
'~ 15 from TG and 88" from
—y edge of travelsd road
\\‘

Grade Crossing Site Survey 10of 12
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10.7 - ADDITIONAL COMMENTS/DETAILS/CONFLICTS:

Gas Line exists 14’ North of the RailroadBridge,south of the crossing and 30' from the West side Rail.
Provide composite 16-C signal cable (12C#9 solid & 3C#6 solid), #6 Duplex cable_track circuit cable wired

marker, track circuit double bonding rail joints, railhead & web bonds exposed for inspection, W-10
Advanced Warning Signs w/post, ENS signs w/DOT (DOT # fo follow) and report emergency number

1-800-834-5033. Provide Stone dressing, 1-1/4" washed stone.

10.8 - NE QUADRANT:

Proposed Crossing House. 30’ from edge of traveled road and 15' from TC.
Clear Trees and Bushes.

10.9 - NW QUADRANT:

New FLSE&G
Ciear Trees and Bushes and an old unused Crossbuck Mast

10.10 - SE QUADRANT:

New FLS&CG
Clear Trees and Bushes and an old unused Electric Pole (Not part of & RR Pole Line)

10.11 - SW QUADRANT:
None

Grade Crossing Site Survey 110f 12
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SECTION 11 - PHOTO LOG

Image # | Description

3
| QUAD [ Direction

001 NW Quadrant

002 NE Quadrant

003 SW Quadrant and Old Electrical Pole

004 SE Quadrant and Overhead Lines

005 Gas Line

006 Joint, Tlee and Ballast Condition

007

008

0os

010

o1

D12

D13

014

D16

016

017

018

019

020

Continued on next page

Grade Crossing Site Survey
Ver: 2016.01.29

120f12



SECTION 11 - PHOTO LOG

Image # |

Description

| QUAD | Direction

{cont.}

021

022

023

024

026

026

027

028




01. NW Quadrant

02. NE Quadrant




03. SW Quadrant and Old Electrical Pole

04. SE Quadrant and Overhéad Lines




05. Gas Line




Northern Region Crossing Information

Railroad: P&W Subdivision:  East Providence

Crossing Name: PRIVATE CROSSING - East Pointe Development  pot#.  861537N

Cityl Cou ntvl Borough’ Township: PawtuckEt, Providence Cou nty, Rhode Island

MP: 4.8 Existing Length: 28’ (quad) Proposed Length: 40' (single)
Existing Rail Section: T1SRE Proposed Rail Section: 115RE

Existing Surface: 3Bl unconsolidated, asphalt . ¢ 0. Timber and Asphalt

Signals: N/A Insulated Joints Needed: 4 EA
Signal Conduit: Yes —2EA Welding Mandatory: __ Yes Number of weids: 4

Drainage: Install drain tile per GW Standards, outiet in SE Quadrant.

Grade quadrants to provide positive drainage away from crossing.

Fouled Ballast: Full ballast replacement under all new ties

Train Schedule: Monday-Wednesday-Friday. 3 Days/Week

No

Detour Needs;

Other Information:  Crossing Reconstruction dependent on adjacent roadway and
residential development construction. Scope of work also includes
track reconfiguration and turnout reconstruction and shown in

Exhibit 2.
Existing Crossing Drawing: o8]
115 lbs. ‘ 115 Ibs.
33

115 Ibs, 115 Ibs.




Northern Region Crossing Information

Purchasing Material: Contractor
“Ship To” Address: 293 Bourne Ave Pawtucket, Rl 02916
Delivery Method: Truck

Unloading Party: Contractor

Point of Contact {Name and cell): Mr. Tim Kenny — (508) 328-4241

Please add pictures of crossing or send pictures with completed crossing form so it can be inserted

here.

Northward View




Northern Region Crossing Information

Southward View




Northern Region Crossing Information

Eastward View




BASIS OF DESIGN

Locstian Name EAST POINTE RD.
Ragion NORTHEAN City, (Gounty), ST5|_EAST PRAVIDENCE, [PROVIDENCE), 1/
Ralrowd:| PROVIDENCE AND WORCESTER RAILROAD MP.| 4.8
Subdfvision MAIN LINE DOY#| BEASAZN
Superyisor ROBERT BALLOV Prepured By TODD SDVANN
Rufeond No. 21PWRZDIR Diste Prepared), B/1T/2021

Warning Time Calculation

Hptes o Ueen
1) ¥ any ceanderd veluas sre changed, please provide Jastification
waming device or 12 fem parpendicular (which ever Is furthest) to 6 faet beyond far rail (Ralfroavtiphway Grude Drossing Hondbook - Rewsed Sacoed Editian

2] Gasrance maximum measured distance along highway from crossing stop line,

2007)
. __C__lurafu'ﬂmtal hem
Clearance pistance | ul
Clmanance tine ols

Base Waming Ttme. |
Plus Clearance Time ¢ flinked to coic sbove}
Equais Planned Weming Time
Plus Time for Traffic Preemption
Equals Tatal Design Waming Time
Plux Tine
Plus Butfer Time 0
PuspddtionalTne | T T 4 {Provide explonotion)
Equals Totsl Warning Time P _ L
Tirtes Maximum Desigo Traln Speed 40lmph
“Times Ratlo of 4ps 1o mph i 1.470 ips/enph
Equals Approach Cireuil Length | st { uw Joot}

Ver, 2017.12.22 207472021
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STATE OF RHODE ISLAND SUPERIOR COURT
PROVIDENCE, SC,

GEONOVA DEVELOPMENT CQ., INC.

Vs, : C.A. NO. PB 09-5341
THE CITY OF BAST PROVIDENCE .

ORDER APPOINTING SPECIAL MASTER

Plaintiff, Geonova Development Co., Inc. (“GeoNova™) and Defendant, The City of East
Providence (“East Providence”™) hereby consent to the entry of an Order appointing a Special
Master with regard to the former Ocean State Stee] Property at East Pointe (the “Subject
Property”) for the specific purpose of implementing, supervising and bringing to conclusion a
Confidential Settlement Agreement entered into by and between Geonova and East Providence,

Upon consideration by the Court and pursuant 1o the parties® consent, it is hereby

ORDERED, ADJUDGED and DECREED:

1. W. Mark Russe, Esq., of Ferrucei Russo P.C., 55 Pine Street, Providence, Rhode
Istand shall be and is hereby appointed Special Master (the “Special Master™) of the Subject
Property for the purpose of implementing, supervising and bringing to conclusion a Confidential
Settlement Agreement by and between the parties,

2, The Subject Property is defined in Exhibit A to the East Pointe Property
Development and Finance Agreement dated September 26, 2003, and shall include all rights and
entitlements relative to the Subject Property, including all permits, approvals, licenses and all
such other related entitlements secured pursuant to the development of the Subject Property as
outlined in the underlying pleadings {the “Permits and Approvals™). Moreover, all such Permits

and Approvals shall be tolled during the term of the Special Mastership.



1.

3 The Special Master is authorized 1o take possession and charge of the Subject
Property, including any and all Permits and Approvals, books and/or records relative to the
Subject Property and to preserve the same until further order of this Court,

4. The Special Master shall maintain possession of the Confidential Settlement
Agreement executed by the parties. The Confidentia] Settlement Agreement shall remain with
the Special Master and remain confidential pending complete performance and the termination of
the Special Master’s appointment,

5. The said Special Master shall, no later than five (5) days from the date hereof, file
& bond in the sum of $10,000.00 with any surety company authorized to do business in the State
of Rhode Island as surety thereon, conditioned that the Special Master will well and truly
perform the duties of said office and duly hold, in trust for the benefit of the parties to this action,
and others as may be directed by the Court, all monies and property which may come into the
Special Master’s hands and aceount for all such monies and property and abide by and perform
all things which the Special Master will be directed to do by this Court.

6. The Special Master is granted and shall have all powers and authorities necessary
to commence, supervise and bring the tetms and conditions of the Confidentiality Setflement
Agreement to conclusion, including authority to incur expenses in the Mastership’s discretion, as
may be desirable or necessary to complete the undertakings set forth berein.

7. That the Special Master shall continue 1o discharge said Special Master’s duties
and trusts hereunder until further order of this Court; that the right is reserved to the Special
Master and to the parties hereto 1o apply to this Court for any other or further instructions fo said

Special Master and that this Court reserves the right, upon such Notice, if any, as it shall deem



proper, to make such further orders herein gs may be proper, and to modify this Order from time
10 time,

8. Pursuanti 1o this Court’s equitable authority, this Court finds that the designation
of the.aforc.—.described,person.for.appoimment as Special Master herein is. warranted and required
because of the Special Master's specialized expertise and experience in in administrating non-
routine, Special Masterships which involve unusual or complex legal, financial, or business
issues,

9. That the commencement, prosecution, or continuance of the Pprosecution, of any
action, suit, arbitration proceeding, hearing, or any foreclosure, reclamation or repossession
proceeding, both judicial and non-judicial, or any other proceeding, in law, or in equity or under
any statute, or otherwise, against the Subject Property, in any Court, agency, tribunal, or
elsewhere, or before any arbitrator, or otherwise by any creditor, stockholder, corporation,
partnership or any other person, or the levy of any attachment, execution of other process upon
or against the Subject Property, or the taking or attempting to take into possession the Subject
Property, or the cancellation at any time during the Special Mastership proceeding herein of any
insurance policy, iease or other contract with regard to the Subject Property, by any of such
parties as aforesaid, other than the Special Master designated as aforesaid, or the termination of
telephone, electric, gas or other utility service to the Subject Property, by any public utility,
without prior approva] thereof from this Honorabie Court, in which connection said Special
Master shall be entitled to prior notice and an opportunity to be heard, are hereby restrained ang
enjoined until further Order of this Court. This paragraph shall not apply to prosecution of this

action by the parties to this action. This order is without prejudice to and with reservation of ali



rights of the parties 1o take discovery, make motions, and to otherwise prosecute the claims and

defenses in this action.

10.  The Special Master shall give notice of this Order by mailing, on or before _\Sg_;)k,nl,d‘

5'4'” » 2014, a copy of said Order appointing Special Master to each person or entity

who has a lien, claim or encumbrance on the Subject Property whose address is known or may

become known to the Special Master.

BY ORDER:

/%‘144-"'4 =r
Clerk, Superior ny

Subrmitted by:

Geonova Development Co., Inc,

ormey,
8

John A, Tarantino (#2586)
Adler Pollock & Shechan P.C.
One Citizens Plaza, 8" fl.
Providence, RI 02903

Tel.: (401274-7200

E-mail: jtarantino@apsiaw.com

Pagua
Dated: May 1 & 2014

6BORES ] docx

ENTER:

Judge Micheel A. Silverstein™

/s 7 > 2 5

ente (#2632)
Burns & Levinson

One Citizens Plaza, Suite 1100
Providence, R1 0 2503

Tel.; (401) 831-8330

E-mail; rcorrente@burnslev.com
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STATE OF RHODE ISLAND SUPERIOR COURT
PROVIDENCE, SC.
GEONOVA DEVELOPMENT (0., INC.

VS. : C.A. NO. PB 09-5341

THE CITY OF EAST PROVIDENCE
ORDER GRANTING SPECIAL MASTER’S PETITION TO

SELL REAL ESTATE FREE AND CLEAR OF LIENS

The above-entitled Special Mastership proceeding having come before this Court on the
28™ day of July, 2020, for a hearing on the Special Master’s Petition to Sell Real Estate Free and
Clear of Liens, it is hereby:

ORDERED, ADJUDGED and DECREED

1. The Special Master’s request to allow further competitive bidding is denied, The
Court notes that Stakeholder, City of East Providence objected to further competitive bidding
and Stakeholder, GeoNova Development Co., Inc. did not have sufficient time to review and
analyze the proposed competitive bid and its potential effects on the Stakeholders and/or the
approval process, so it did not object to or support further competitive bidding,

2. That due end timely notice of seid Petition has been given to all parties known to
the Special Master with interest in the real estate, more commonly known, and identified as City
of East Providence Tax Assessor’s Map as Map 303, Block 13, Parcels 4 and 5 and Map 203,
Block 1, Lot 4 (the “Premises™) and further defined in the Purchase and Sale Agreement attached
hereto as Exhibit A.

3. The Special Master is hereby authorized to sell all of his right, title, and interest in
the Premises described in Exhibit A attached hereto, free and clear of all interests, claims, liens

and encumbrances of any kind, nature or type whatsoever to Noble Development, LLC, or its
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nominee ("Buyer"), upon the terms and conditions set forth in the Real Estate Purchase and Sale
Agreement (the "Agreement) attached hereto as Exhibit A and hereby incorporated herein and
all interests, claims, liens and encumbrances against the Premises are hereby transferred to the
proceeds, thereof in the same priority as prior to such transfer.

4, That based upon the advertising and marketing of the Premises and the bid
process conducted by the Special Master as represented by the Special Master, this Court finds
that the sale of the Premises to Buyer, upon the terms and conditions of the Agreement attached
hereto, is commercially reasonable, the sales prices and the terms set forth therein are fair and
reasonable, the sale is made in good faith and the Buyer is a bona fide good faith Buyer, and that
such sale is in the best interest of all creditors of the Special Mastership wherever located. In
addition, the Court noted on the record that the sale is with the consent of the Stakeholders.

5. That the Special Master and the Buyer have agreed that this Court shall retain
jurisdiction over the sale of the Premises to Buyer pursuant to the Agreement attached hereto,
and this Court shall have sole and exclusive jurisdiction over any issues or disputes regarding the
sale of the Premises and the Agreement, including but not limited to, such jurisdiction to (i)
adjudicate any and all issues arising from or relating to said Agreement, (ii) the interpretation of
any provisions of said Agreement, (iii) the enforcement of any provision of said Agreement and
any provision of this Order; and (iv) the utilization of the Premises by the Special Master to
generate rental income from third parties and contracts related thereto pending fulfillment and
implementation of the Apreement.

6. That the Special Master is hereby authorized to execute and deliver a Special

Master’s Deed conveying all of his right, title and interest as the Special Master in and to the
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Premises, free and clear of all interests, claims, liens and encumbrances, including but not

limited to, all statutory and other claims,
7. That all parties who claim an interest, lien or encumbrance against the Premises

are hereby directed to execute and deliver to the Special Master, within seven (7) days of his
request, appropriate lien releases, mortgage discharge(s) and/or UCC Financing Termination
Statements. Failure to receive lien releases, mortgage discharge(s), UCC Financing Termination
Statements and any and all Jiens or encumbrance shall not impair the free and clear natyre of the
title authorized to be conveyed hereby, Moreover, to the extent that any party fails to provide the
Special Master with any requested lien release, mortgage discharge and/or UCC Termination
Statement within seven (7) days of the Special Master’s request then, the Special Master is
hereby authorized and directed to execute and record said lien release, mortgage discharge,
and/or UCC Termination Statement.

August
Enter as an Order of this Court this 4th _ day of Jaly, 2020.

BY ORDER: ENTER:
ilev

; ; 7 Deputy Clerk |
Associete Justice Clerk Augus¥ 4, 2020

Submitted by:

/5/W._Mark Russo
W. Mark Russo, (#3937) In and Only In His

Capacity as Special Master for Bast Pointe
Ferrucci Russo P.C.,

55 Pine Street, 4® Floor

Providence, RI 02003

Telephone: (401) 455-1000

E-mail: mrusso@frlawri.com

Dated: July 30, 2020
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Certificate of Service

I certify that on the 30* day of July, 2020, the within document was electronically filed
and electronically served through the Rhode Island Judiciary Electronic Filing System, on all
parties registered to receive electronic service in this matter. The document is available for
viewing and/or downloading from the Rhode Island Judiciary’s Electronic Filing System.

{s/W. Mark Russo

1017566.v1 F
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STATE OF RHODE ISLAND SUPERIOR COURT
PROVIDENCE, SC.

GEONOVA DEVELOPMENT CO., INC. :
VS— H CaAu NO. P B 09'5341

THE CITY OF EAST PROVIDENCE :

REAL ESTATE PURCHASE AND SALE AGREEMENT

THIS AGREEMENT is made and entered into by and between W, Mark Russo, Esq., in his
capacity as SPECIAL MASTER of the property located at 300 Bourne Avenue, East Providence,
Rhode Island, and not individually, with a meiling address for purposes of this Agreement c/o
Ferrucci Russo PC, S5 Pine Street, Providence, Rhode Island 02903 (hereinafter referred to as
"Special Master") and Noble Development, LLC and/or its nominee with a mailing address for
purposes of this Agreement of 10 Greene Street, Providence, Rhode Island 02903 (hereinafter

referred to as "Buyer").
WITNESSEIH IHAT

1. PREMISES:

SPECIAL MASTER AGREES TO SELL AND CONVEY TO BUYER OR BUYER'S
NOMINEE, AND BUYER OR BUYER’S NOMINEE AGREES TO PURCHASE, UPON THE
TERMS AND CONDITIONS HEREINAFTER SET FORTH HERFIN ALL OF SPECIAL
MASTER’S RIGHT, TITLE AND INTERESTS AS SAID SPECIAL MASTER OF 300
BOURNE AVENUE, EAST PROVIDENCE, RHODE ISLAND, IN AND TQ THOSE
CERTAIN PARCELS OF REAL ESTATE WITH IMPROVEMENTS LOCATED AT 300
BOURNE AVENUE, MORE SPECIFICALLY IDENTIFIED AS CITY OF EAST
PROVIDENCE ASSESSOR MAP 303, BLOCK 13, PARCELS 4 AND 5 AND MAP 203,
BLOCK 1, LOT 4 WITH ALL ASSETS AND CLAIMS ASSOCIATED THEREWITH,
INCLUDING, WITHOUT LIMITATION, ALL OF THE IMPROVEMENTS THEREON AND
ALL ASSOCIATED RIGHTS, INCLUDING AS TO RIGHTS OF WAY, OF PASSAGE,
EASEMENTS AND SIMILAR RIGHTS AND ENTITLEMENTS IN REGARD TO THE
SPECIFIED PARCELS, AND AS SUCH PROPERTY MAY BE MORE PARTICULARLY
DESCRIBED IN THE LEGAL DESCRIPTION ATTACHED HERETO AS EXHIBIT A
(COLLECTIVELY, THE “PREMISES™), FREE AND CLEAR OF ALL LIENS, MORTGAGES,
ENCUMBRANCES, CLAIMS AND INTERESTS. NOTWITHSTANDING ANYTHING TO
THE CONTRARY HEREIN, THE SPECIAL MASTER’S CONVEYANCE OF THE PREMISES
DOES NOT INCLUDE ANY EQUIPMENT, INVENTORY OR TANGIBLE ASSETS
LOCATED AT THE PREMISES. IN ADDITION, THE SPECIAL MASTER*S CONVEYANCE
DOES NOT INCLUDE ANY LEASED EQUIPMENT, MACHINERY, OR OTHER LEASED
ASSETS OR ANY ASSETS NOT OWNED BY THE MASTERSHIP, AND THE PROCEEDS
OF ANY OF THE FOREGOING (THE “EXCLUDED ASSETS”).
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2. PHASED DEVELOPMENT
Itis the intention of the Special Master and the Buyer that the Buyer shall develop the Premises in
four phases (“Phase IA”, “Phase IB”, “Phase IIA” and “Phase IIB”) and will result in a project
consisting of not Jess than 300 units of residential housing (the “Proposed Project™),

As defined herein, the “Phase IA Premises” shall be an approximate ten (10) acre portion of that
parce] of real estate identified in the City of East Providence as Tax Assessor’s Map 203, Block 1,

Parcel 4 and bordering the real property known as “Phillipsdale Landing”. Tax Assessor’s Mep
203, Block 1, Parcel 4 is in jts entirety defined herein as the “Waterfront Parcel”. The Phases are

depicted in Exhibit B,

In turn, the “Phase IB Premises” shall be defined as the remainder of the Waterfront Parcel that is
not defined, herein, as the Phase IA Premises. See Exhibit B.

The “Phase IIA Premises” shall be defined as a portion of that real estate more specifically
identified in the City of East Providence as Tax Assessor’s Map 303, Block 13, Parcels 4 and 5,
which are also referenced in this proceeding as the “Omege Pond Parcel” amomnting to
approximately 4-5 acres. See Exhibit B, Finally, Phase IIB shall be the remainder of the Omega
Pond Parcel that is not defined herein as the Phase ITA Premises, See Exhibit B.

As pursuant to the terms and conditions of this Real Estate Purchase and Sale Agreement, subject

to Court approval, the Special Master intends to sell and convey to Buyer or Buyer’s nominee and
Buyer or Buyer’s nominee intends to purchase the Premises, upon the terms and conditions herein

set forth.
The intended sequence for the residential development of the Premises is as follows:
A. Phase JA — A minimum of 75 residential units;
B. Phase IB — A minimum of 75 residential units;
C. Phase ITA — A minimum of 75 residential units; and
D. Phase IIB — A minimum of 75 residential units.

Notwithstanding, the Buyer shall secure permits and approvals for the entire development within
the Permitting Period (see Section 21) and shall undertake all commetcially reasonable efforts to

expedite said permits and approvals,
3. PURCHASE PRICE FOR THE PREMISES

The agreed total purchase price for the Premises is Four Million and 00/100 Dollars
($4,000,000.00) (the “Purchase Price”) paid in full in cash in two (2) phased installments less the

deposit as follows:
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A. $100,000.00 (the "Deposit") payable as follows:

B.

C.

D.

Upon the mutual execution of a Purchase and Sale Agresment, Buyer will make a good
faith deposit of Five Thousand and 00/100 Dollars ($5,000.00). The Buyer shall execute
and present to the Special Master. The Special Master shall execute subject to Court

approval.

Upon the Special Master's noticing of a hearing date for the Court's approval of this
Agreement, Buyer will deposit an additional Twenty Thousand and 00/100 Dollars
($20,000.00). Said additional deposit must be deposited no later than five (5) days before
the hearing on a Motion to Approve the Sale.

Then, in the event that this Agreement is approved by the Court after a Petition to Approve
the Sale, Buyer will deposit an additional Twenty-five Thousand and 00/100 Dollars
($25,000.00) on the day that the Court spproves the Agreement at the hearing on the
Petition to Approve the Sale. Thus, Buyer shall have deposited a total refundable deposit
of Fifty Thousand and 00/100 Dollars ($50,000.00) prior to the Due Diligence Period (as

defined below).

At the end of the Due Diligence Period (as defined below), if Buyer elects to move
forward, Buyer will deposit an additional refindablc Fifty Thousand and 00/100 Dollars

($50,000.00)

All deposits are to be held in escrow, in an interest bearing account, by Chicago Title
Insurance Co., 1 State Street, Suite 600, Providence R102908. During the Due Diligence
Period and Permitting Period, Buyer may at any time and it its sole discretion unilaterally
cancel the Purchase and Sales Agreement and receive an immediate full refund of the
deposits and accrued interest.

$2,250,000.00 at the Closing,

$1,750,000.00 not later than twelve (12) months from the Closing. The Deposit shall be
applied toward this second phase of the funding and payment of the Purchase Price,

Notwithstanding subparagraph (C) above, Buyer at its sole discretion can elect to extend
the second phase of the funding and payment of the Purchase Price by six (6) months in
consideration for paying an additional $100,000.00 at the second phase of the Closing,
which will increase the total Purchase Price to $4,100,000.00. If Noble elects to extend
the time for the second phase of the funding, Noble shall advance the additiomal

$100,000.00 as foliows:

(1) No later than three (3) months after the Closing, Noble shall advance an
additional $50,000.00 to be credited towards the second phase of the fimding in
payment of the Purchase Price; and

(2) Then, no later than six (6) months after the Closing, Noble shall advance an
additional $50,000.00, also to be credited towards the sccond phase of the



Case Number: PB-2009-5341

Filed in Providence/Bristol County Superior Court
Submitted. 7/30/2020 12:58 PM

Envelope: 2686230
Reviewer: Victoria H

funding and payment of the Purchase Price.

SPECIAL MASTERSHIP'S SECURITY FOR PAYMENT OF THE BALANCE OF

THE PURCHASE FPRICE AFTER THE FIRST PHASE OF THE FUNDING:

The Special Mastership shall be granted a first position mortgage (the "Special Mastership's
First Mortgage”) on the Phase 1A and Phase IIB parcels otherwise known as the “Omega
Pond Parcel”. The Special Mastership’s Mortgage will not accrue interest, The Special
Mastership’s Mortgage shall be subordinate to the Access Easement described in Section 5,
below, and any construction financing mortgage on such easement and improvements, The
subordination of the Special Mastership’s Mortgage on the Omega Pond Parcel shall be
limited to the easement area and any construction financing necessary to construct roadway
or other improvements within said easement area.

The Special Mastership shall be granted a $750,000 second mortgage on the Phase 1A and
Phase IB or the “Waterfront Parcel” (the “Special Mastership’s Second Mortgage™) subject
to the Buycr’s lender’s first mortgage. In the event of a default, the Special Mestership's
Second Mortgage shall be paid through a priority interest in a per unit release payment
which shall equal an aggregate of $750,000 divided by the number of units permitted to be
developed and constructed under the Phese I and Phase III premises known as the

Waterfront Parcel.

If the second phase of the funding and payment of the Purchase Price, in full, takes place
within 18 months of the Closing, then the Special Mastership’s security shall be released.
In the event the Buyer fails to pay the Purchase Price, in full, within 18 months of the
Closing, the Special Mastership shall reserve all rights both legal and equitable, including
but not limited to & demand that the Buyer relinquish title to Omega Pond Parcel in liey of
the Special Mastership’s First Mortgage and that the Buyer perform under the per unit

payout,

The Court shall retain jurisdiction over the performance of this A greement up and until the Second
phase of the funding and payment of the Purchase Price is complete.

5.

A

ACCESS EASEMENT:

At the Closing, the Buyer’s nominee shall be provided an access easement (the “Access
Easement”) over the Omega Pond Parcel for the purpose of building a roadway, solely as
approved within the Project development plans, for vehicular access to and from the

Waterfront Parcel from Roger Williams Avenue.

The Specizl Mastership, at the Closing, shall be provided a non-exclusive easement for
vehicular and pedestrian access from Roger Williams Avenue over any roadway
improvement on the Omega Pond Parcel to provide access for the Special Mastership to
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the Omega Pond Parcel pending Buyer®s full performance under the Agreement.
6. DATE OF THIS AGREEMENT:

The Date of this Agreement shall be the date on which the Special Master signs this Agreement
subject to Court approval, as set forth immediately under the Special Master's signature below.

7. TITLE AND COURT APPROVAL:

Conveyance of the Special Mastes’s interest as aforesaid in the Premises shall be made by a Special
Master’s Deed ("Deed") in customary form, without covenants, warranties or representations of
any kind whatsoever, conveying to the Buyer all of the Special Master’s right, title and interest as
said Special Master in and to the Premises, free and clear of all liens, mortgages, security interests,
claims, encumbrances and interests specifically including, but not limited to, any and &l statutory
Liens, judgment liens, claims for municipel real estate or tangible property taxes. This Agreement
is expressly made subject to approval of the Providence County Superior Court for the State of
Rhode Island (the "Court") in the Special Mastership proceeding pending before that Court as
docket number PB 2009-5341, after hearing with notice to all interested parties, authorizing and
ordering the sale free and clear of all Jiens, mortgages, security interests, claims, encumbrances
and interests, The conveyance of the Premises shall be subject to all restrictions, easements and
conditions of record, and subject to all applicable zoning and other federal, state and municipal

laws and regulations.

Buyer acknowledges and understands that the consummation of this Agreement is subject to Court
approval and that Special Master will be obligated to submit to the Court for its review and
consideration any other offers for the Premises received by the Special Master subsequent to this
Agreement for a purchase price higher than or on more advantageous terms than that set forth
herein for the Court’s review and consideration subject to the conditions for competing offers set

forth in Section 21 below.

8. POSSESSION:

Upon conveyance of title to the Premises, full possession of the Premises shall be delivered to the
Buyer free of any and all tenants unless otherwise disclosed by Buyer and Special Master.

9. IHE CLOSING:

The Closing shall take place within thirty {30) days after all contingencies and conditions have
been satisfied with all appeal periods having lapsed, or if any appeal has been taken, with final
disposition thereof acceptable to Buyer. Notwithstanding the foregoing, the Closing shall take
place within fourteen (14) months from the date the Superior Court approves the sale; provided,
however, Buyer may extend the date of Closing for such period of fime as it deems reasonably
necessary to obtain all necessary permits and approvals and achieve other contingencies to Closing
(as set forth in Section 21) as long as Buyer made significant progress in taking steps necessary to
apply for and obtain such permits and approvals and achieve such contingencies, and is diligently
continuing to seek to obtain such permits and approvals and achieve such contingencies.
Notwithstanding, in the event the stakeholders and/or the Special Master take the position that
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Buyer is not acting in good faith, has not undertaken diligent efforts and/or has not achieved
significant progress, then the Special Master can object and request 2 hearing before the Couut.
The Court can then consider any and all remedies, including ordering an increase in the deposit as
a condition of extending any timeframes.

It is agreed and understood that TIME IS OF THE ESSENCE of this Agreement.

At Closing, Buyer shall provide Special Master with & copy of the Municipal Lien Certificate or
other evidence of payment of taxes reasonably satisfactory to Special Master, and the basis for the
computation of all adjustments and other entries on the Settlement Statement. At the Closing the
Buyer's net proceeds check shail be delivered to the Special Master and held in escrow pending
tecording of the Deed, at which time such funds shall be released from escrow. Buyer agrees to
record the Deed in the appropriate recording office forthwith after delivery of same, This provision
shall be deemed to survive the Closing. Buyer shall notify Special Master forthwith of the

recording of the Deed,
10. ADJUSTMENTS:

Rents, fuels, water charges, and sewer use charges, if any, shall be apportioned ag of the date of
delivery of the Deed as estimated on the basis of the best information available at the time, and the
net amounts thereof shall be added to or deducted from the Purchese Price, as the case may be.

Any assessments constituting a lien on the Premises which are payable over a period of more than
one (1) year shall be apportioned in such manner that Special Master shall pay installments due
during the appropriate calendar or municipal fiscal years prior to the year said Deed is delivered,
the installment due in that year shall be apportioned in the same manner as provided for taxes, and
the Buyer shall pay or assume the balance of such assessment. Buyer hereby agrees to assume and
pay when due all taxes and assessments which are ellowed as a credit against the Purchase Price.
Buyer shall be responsible for payment of all documentary transfer stamps and statutory
recordings, fees and costs,

Real Estate taxes, tangible property taxes, and fire district taxes assessed upon the Premises as of
December 31 of the year immediately preceding the year in which the delivery of the Deed occurs,
applicable to the following year, shall be apportioned, in accordance with the manner such taxes
are customarily prorated in the municipality where the Premises is located, in such a manner that
Special Master shall pay, or, at Special Master's election, allow to Buyer ss a credit against the
Purchase Price, that portion thereof which corresponds to the portion of said year which has
expired on the date of delivery of the Deed, and Buyer shall pay or assume the balance. Special
Master shall pay or, at Special Master’s election, allow to Buyer as a credit against the Purchase
Price, all other taxes which are a lien upon the Premises. In the event that at the time of delivery
of said Deed the amount of such taxes shall not be definitely fixed and ascertainable, it shall, for
the purposes of making such apportionment, be conclusively assumed that the amount of such
taxes will be identical with those of the next prior assessment.

The Special Master shall be entitled, at the Special Master’s discretion, to use any portion or all of
the Purchase Price to pay any of the foregoing or any other liens or encumbrances against the
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Premises. In the event that a portion or all of the Purchase Price is used to pay any of the foregoing,
a title company identified in Section 3, which will act as the "Settlement Agent" shall provide
copies of receipts or other evidence of payment satisfactory to the Special Master within forty-
eight (48) hours of the recording of the Deed.

11. EXTENSION OF CL.OSING:

If the Special Master shall be unable to give title to Buyer, or to make conveyance, or to deliver
possession of the Premises, all as in accordance with this Agreement, or if at the time of the
Closing, the Premises does not conform with the provisions of this Agreement, then the Special
Master, shall use reasonable efforts to remove any defects in title, or to deliver possession as
provided herein, or to make the Premises conform to the provisions hereof, as the case may be, in
which event the Closing hereunder shell be extended by thirty (30) days. It is understood and
agreed that Special Master shall not be under any obligation to attempt to cure by litigation or
otherwise any defect which may be found to exist in the title to the Premises or to remove any
encumbrances upon the title to the Premises not voluntarily placed thereon by the Special Master
subsequent to the date hereof or to correct any violations of subdivision, plat, zoning, building,
minimum housing standard regulations or other similer restrictions or regulations. This paragraph
is also not intended to apply to any damage to the Premises caused. by fire or other casuslty, as to
which the provision of & Paragraph hereof entitled "13. INSURANCE;" shall apply. The Buyer
may, however, with the Special Master's consent, elect to waive any such defects and accept such
title to the Premises as the Special Master is able to convey, without eny warranty as to such
conditions and without a reduction of the Purchase Price, and an acceptance of the Deed by the
Buyer shall be deemed full performance and discharge of all the obligations of the Special Master

under this Agreement.

12, SPECIAL MASTER’S TENDER OF DEED

Except as otherwise set forth herein, the tender of the Deed by the Special Master and acceptance
by Buyer shall be deemed full performance and discharge of every agreement and obligation of
the Special Master contained or expressed in this Agreement.

13. INSURANCE:

Until delivery of the Deed to Buyer, the buildings on the Premises shall be insured by Special
Master against loss by fire under the same policy as exists at present, and in case of any loss or
other casualty in an amount less than nty-Five Thousand ($25,000.00) Dolia i
between the date of this Agreement and the delivery of the Deed, Buyer shall remain bound to
purchase the Premises and Special Master agrees to pay over or assign to Buyer upon payment of
the remainder of the Purchase Price all sums recovered or recoverable on account of said insurance,
plus the deductible amount, if any, unless the Special Master shall have restored the premises to
their former condition in which event the proceeds shall be retained by Special Master.

In the event of any loss or casualty occurring after Court approval of this Agreement and prior to

delivery of the Deed in an amount in excess of Zwenty-Five Thousand (325,000.00) Dollars, the
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Special Master shall have the option of, but shall have no obligation of (a) restoring the Premises
to the same condition in which they were on the date of this Agreement, reasonable wear and tear
excepted; or (b) reducing the Purchase Price by the amount of such damage, as said amount may
be agreed to by the parties; or (c) failing such agreement, seek a determination from the Court as
to the treatment of such loss or casualty.

To the extent the Special Master has liability insurance in place, it shall remain in place up to the
Closing. The Buyer shall also maintain lisbility insurance with the following coverages naming
the Special Mastership as an additional insured from the commencement of Due Dilipence up and
through full payment of the Purchase Price: See Buyer's Liability Insurance Exhibit attached

hereto.

14. DEFAULT:

If the Buyer shall default in the performance of Buyer's obligations hereunder, the Special Master
shall have the right to retain the deposit and resell the Premises without notice to the Buyer, or
require specific performance without prejudice to any of Special Master's other rights or remedies
at law and in equity.

15. BROKERS AND AGENTS:

Buyer end Seller agres to indemnify the other party against, and to hold the other party harmless
from any and all cost, expense or liability based upon or related to a claim for a brokerage
commission or finder's fees in connection with the trensaction contemplated hereby to the extent

such lisbility shall be based upon errangements or agreements mede or claimed by third parties to
have been made by or on behalf of the Buyer or the Seller, as the case may be, and not disclosed

in this Agreement.
16. NOTICES:

All notices as required in this Agreement must be in writing. All notices shall be by certified mail
or by personal delivery. Notice by certified mail will be effective upon sending. Notice by
personal delivery will be effective upon delivery to the other party. Notices to the Special Master
and the Buyer must be addressed to the addresses that appear in the first paragraph of this

Agreement.

17. BUYER REQUIRED TO COMPLY WITH ZONING:

Buyer is obligated to comply with any and all state and local real estate ordinances, statutes and/or
regulations, commercial or otherwise.

18, RADON GAS:

Radon gas has been determined to exist in the State of Rhode Island. The Buyer acknowledges
that the Special Master has no obligation whatsoever to perform any tests for raden, and that such
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testing, if any, shall be solely at Buyer’s expense. The Special Master makes no representation
whatsoever concerning the existence or absence of radon in the Premises. The discovery of radon
shall in no way relieve the Buyer from its performance and/or obligations under this Agreement,

19. LEAD POISONING DISCLOSURE:

The Buyer acknowledges that the Special Master shall have no obligation whatsoever to perform
any risk assessments or inspections for lead-based paint hazards within the Premises, Any such
inspections or risk assessments shall be done solely at the Buyer’s clection and expense. Buyer
acknowledges that Buyer has been advised that Special Master has oo reports or information
concerning lead-based hazards within the Premises, and that Special Master makes no
representations conceming the existence or absence of lead-based paint within the Premises. The
discovery of any lead-based paint hazards shall in no way relieve the Buyer from its performance
and/or obligations under this Agreement.

20. NO ENVIRONMENTAL CONDITION:

Buyer acknowledges that Buyer may conduct any environmental site assessments or studies of any
kind, which Buyer deems advisable and/or necessary, at Buyer's sole expense, subject to Special
Master’s approval. However, Buyer expressly acknowledges and agrees that the conveyance
contemplated hereunder is not conditioned in any way whatsoever upon the Special Master's
conducting or performing any cleanup or remedial action of any kind or nature on the Premises,

21. CLOSING/CONVEYANCE SUBJECT TO CONTINGENCIES:

Buyer expressly acknowledges and agrees that neither the closing nor the conveyance
contemplated herennder are conditioned in any way whatsoever upon the Buyer or the Special
Master complying with any contingencies, including, but not limited to Buyer financing, structural
or environmental inspections, zoning, licensing and/or any other contingency of any kind or nature
relative to the Premises, except for the contingencies specifically set forth in this Section 20,

The contingencies to closing on the Phase 1A Premises are as follows:

L. Master Plan approval from the East Providence Waterfront Commission of the Project
Plan, as defined below, of not less then 400 residential units, and subject to Buyer's

satisfaction with any conditions in the approval of the Project Plan.
2. An approved subdivision plan for the Project Plan as acceptable to Buyer.

3. Approval from the East Providence City Council for a Tax Incremental Financing plan
acceptable to the Buyer.

4. An emendment to the existing Rhode Island Coastal Resources Management Council
("CRMC") Assent as consistent with the Project Plan.
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The consent of Genesee and Wyoming Railroad, Rhode Island Department of
Transportation and/or a Court order restoring the ability to establish a surface rail Crossing
that allows access to the Waterfront Parcel from Roger Williams Avenue with such means

end methods as are acceptable to Buyer in its sole discretion.

Any required approval from Rhode Island Department of Environmental Management
("RIDEM") for site development pursuant to the Project Plan, as hereafier defined.

Approval from the City of East Providence Department of Public Works for utility
extensions to Buyer's satisfaction.

Approval from the Rhode Island Commerce Corporation for Rebuild Rhode Island Tax
Credits for the Phase 1A Premises development in an amount acceptable to Buyer and a
waiver of sales tax on any Project materials.

Legislative/governmental restrictions noted pursuant to Section 24 shall have been deemed
acceptable to the Buyer.

The Buyer shall be responsible for all costs and expenses incurred in pursuing and satisfying the
contingencies in this Agreement, but for the cost and expenses being incurred in securing
permission and/or approval for a railroad crossing that will allow access to the Waterfront Parcel
from Roger Williams Avenue. The Buyer may participate in the steps necessary to secure the
railroad crossing at the Buyer's cost and expense.

In the event the contingencies are not met, the permits and approvals applied for and/or secured,
including all engineering, plans, documents etc., shall become property of the Special Mastership.

Furthermore, there shall be a due diligence period as follows:

1.

The Buyer shall have a sixty (60) day due diligence period ("Due Diligence Period") to
review all aspects of the Premises commencing upon Court approval. During Due
Diligence Period, Buyer will have develop and provide to the Special Master the "Project
Plan” which is defined as a master plan level plan developed by the Buyer demonstrating
the plan for all phases and the necessary amendments and/or changes to the existing CRMC
Assent. Thereafier, the Buyer in conjunction with the Special Master shall have an
additional nine () months (the "Permitting Period") to satisfy the Contingencies, above-
listed, in accord with the Project Plan. It is anticipated that the Mastership will assist to
expedite the approval process where prudent. Seller will deliver to Buyer all plans, reports,
regulatory notices and surveys, including all reports regarding environmental conditions
and/or actions and determinations by the Rhode Island Department of Environmental
Management regarding same. The Mastership will cooperate to provide additional
materials/data reasonably requested by Buyer. All documents should be given
simultaneously with the delivery of a signed Purchase and Sale Agreement.

During the Due Diligence Period end Permitting Period, Seller will provide access to Buyer
and Buyer's agents to inspect the premises including, but not limited to, inspections relating
to environmental hazards, wetland determination, boundary survey and geotechnical
analysis. The Buyer may terminate its obligations to purchase the Property for any reason

10
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at Buyer's sole discretion during the indicated Due Diligence and Permitting Periods by
written notice.

22. TERMS AND CONDITIONS FOR COMPETITIVE OFFERS

This Agreement is subject and conditioned upon the Special Master securing Court approval;
however, the following terms shall apply to the potential consideration of competitive offers:

a. For a competitive offer to be determined to be a higher and better offer, the Purchase Price
shall be at least $150,000.00 higher than the offer set forth herein; and

b. In the event that Buyer is not determined to be the higher and better offeror, then a breskup
fee equal to $50,000.00 shall be paid to the Buyer at the closing on the sale of any portion
of the Premises to that offeror determined by the Court to have submitted a higher and

better offer than that set forth herein.

23. WETLANDS DISCLOSURE:

All or part of the Premises may have been previously determined by the Rhode Island Department
of Environmental Protection to be a wetland, bank, bog, salt marsh, swamp, meadow, or flat as
these terms are defined in Chapter 1, Section 20 of Title 2 of the Rhode Island General Laws. The
parties hereto acknowledge that it shall be Buyer’s sole responsibility to conduct any independent
examination to determine whether the Premises are in an area determined to be a Wetlands
pursuant to such statutory provisions.

24. RESTRICTIONS OR LEGISLATIVE/GOVERNMENTAL ACTION:

Buyer is responsible for investigating whether there are any restrictions or
legislative/governmental actions, present or proposed, which affect or would affect the use of the
Premises and Buyer acknowledges that it has not relied on any advice or any representations by
Special Master, his employees, attorneys, consultants, agents, or any other representstives of
Special Master in this transaction with regard to same.

25.NO _WARRANTIES AND REPRESENTATIONS AND NO_ RELIANCE ON
QTHERS:

Buyer has entered into this Agreement based on Buyer’s independent review and investigation of
the Premises and not on any representation made by the Special Master or any of Special Master's
agents or representatives. THIS MEANS THAT THE PREMISES IS BEING SOLD "AS IS",

"WHERE IS", AND "WITH ALL FAULTS".

Buyer specifically acknowledges that the property shail be sold to Buyer "as is", "where is", and
"with all faults" and that no warranties or representations or covenants of any kind, expressed or
implied, have been or will be made by Special Master or any other party with respect to the
physical, operating or any other condition of the Premises, or repair of the Premises, or utilities or

11
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sewer systems servicing the same or the use or operation to which the Premises may be put by
Buyer, or the applicability of or compliance with applicable federal, state, county, city or other
public authorities having or claiming jurisdiction over the Premises or any laws, statutes, codes,
ordinances or regulations of any government suthority, including without limitation, Zoning, land
use, building and fire safety, and environmenta! laws, including, without limitation, all laws,
ordinances and regulations concerning hazardous waste and toxic substances, odors, noise, air
emissions, discharge of water, chemicals and/or air pollution, or otherwise.

Buyer acknowledges that there have been no representations or warranties as to quality, quantity,
durability, condition, merchantability, fitness for any particular purpose, or any other aspects of
the Premises. Buyer acknowledges that it has not been influenced to enter into this transaction by
the Special Master or his attorney, or their employees, agents, consultants or representetives, and
that Buyer has not received nor relied upon any statements or representations made by the Special
Master or his attorney, or their employees, agents, consultants or representatives.

Special Master specifically disclaims all warranties imposed by statute or otherwise and makes no
werranty of habitability, merchantebility or fitness of the Premises for a particular purpose. The
terms and provisions of this section shall survive the Closing,

26. AMENDMENTS:

This Agreement may not be amended or modified except pursuant to a written instrument executed
by both Buyer and Special Master.

27. CONSTRUCTION OF AGREEMENT:

This Agreement may be executed in one or more counterparts and each shall be deemed to be an
original, and shall be binding upon and inure to the benefit of the respective heirs, executors and/or
administrators, successors, and/or assigns, of the respective parties hereto, subject to the express
conditions stated herein. This Agreement and the interpretation hereof shall be governed by the
laws of the State of Rhode Island and the parties expressly agree that the Court shall have
jurisdiction to resolve any and all disputes arising under this Agreement, to interpret any terms
hereof, and to enforce any and all provisions of this Agresment,

28. ENTIRE AGREEMENT:

The parties hereto, each declare that this Agreement and any other agreements entered into in
connection herewith contain the entire agreement between the parties, and that it is subject to no
understandings, conditions or representations other than those expressly stated herein or therein.
All understandings and agreements heretofore had between the parties, if any, are extinguished
and are of no force and effect whatsoever except as the same may be expressly set forth in this
Agreement or any other agreement entered into between the Parties in connection herewith, and
there has been no reliance by the Buyer upon any statements or representations not made in this

Agreement.
29. PROHIBITION AGAINST RECORDING:

12
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This Agreement may not be recorded in the Records of Land Evidence of the municipality in which
the Premises is located. IN THE EVENT OF ANY RECORDING OF THIS AGREEMENT, AT
THE OPTION OF THE SPECIAL MASTER, THE BUYER WILL CONCLUSIVELY BE
DEEMED IN DEFAULT HEREUNDER ENTITLING THE SPECIAL MASTER TO EXERCISE
ALL RIGHTS AND REMEDIES HEREUNDER FOR BUYER'’S DEFAULT. In addition, any
third party may conclusively rely upon an affidavit executed and recorded by the Special Master
in said Land Evidence records stating the Special Master has elected to hold the Buyer in default,
as conclusively establishing that the Buyer has no further tight, fifle, or interest under this
agreement or to the Premises, all of which will be deemed released and conveyed to Special

Master.

30. NO PERSONAL LIABILITY:

Notwithstanding anything herein to the contrary, the Special Master’s execution of this Agreement
is solely in his capacity as Special Master and shall not render the Special Master personally liable

in any way whatsoever.
31. FORCE MAJEURE

The failure or delay of either Party 1o perform any obligation under this Agreement solely by
reason of being prevented from performing as a result of government shutdown or suspension of
govemmental activities due to COVID-19 pandemic shall not be a breach of this Agreement;
provided, however, that the parties so prevented from performing shall continve to take all action
within its power to comply herewith, The party suffering such Jorce majeure shall notify the other
parties as soon as possible as to the occurrence of such force majeure event and shall set forth the

expected duretion of being prevented from complying with any of the obligations hereunder and
shall in every instance to the extent it is capable of doing 50, use commercially reasonable efforts

to remove or remedy such cause with all reasonable dispatch. The deadlines set forth herein shall
be extended by an amount of time equal to the period in which a party was prevented from
petforming solely as a result of such a force majeurc event.

[Remainder of page intentionally left blank; signature page to Jollow.J

13



Case Number: PB-2008-5341

Filed in Providence/Bristol County Superior Court
Submitted: 7/30/2020 12:56 PM

Enveiope: 2686239

Reviewer: Victoria M

WITNESS the signatures of the above parties on the date set forth below.

BUYER: Noble Development, LLC SPECIAL MASTER:
By: _ . By:_ _ _
Richard Baccari, I W. Mark Russo, Esq., as and

only es the Special Master
of 300 Bourne Avenue, East
Providence, Rhode Island, and
not individually

Date Date

Witness to Above Signatare Witness to Above Signature

14
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Map 303 Block 13 Loty 4 & 5
Roger Willienis Ave. & Boumme Avp.
Eoet Providenes, Rhode Felamd

, That certain tract or parcel of land situated of westerly of Roger Willlams Avenus, scufherty of
Boume Avenus and northerly of Omege Pond in the Clty of East Providencs, Providence Courdyend
tats of Rhode Isiand and Providence Plantafions designated as Map 308 Block 13 Lots4 8 Son s

Pl 3 g s L L8 5B Bone

; g 3 U] 3 nap 2012 BiohK D1 & MR S02 _HsK ) WY
ilams Ave. & Boune Ave. Easi Providence, RI P02,104 Ecale; 1"=80' Date: Sept’ 23, 2002
. Revised: 3/6/03 Prepared For: Geolova Devejopment Compary 1174 Averiue of the Americas New

York, New York 10038." Said parcel is hore particufarly baundad and déseribed as follows;

Beglnning ef the intersection of the wesisrly sirest fine GF Roger Wikiams Avente with the southerly
street line of Bourns Avenue, said polt being the northicesterly comer of fhe pares) herein.

described; - '

thence proceeding 8 10°08'47° W, by and with the satid westerly street Une of Roger Wilfems
Avenue, & distance of two hundred thirty four and £5/100 (234.95)) feet 1b a point of curvature;

thence procseding southerly and southessterly by and with the said westerly street line of Roger
{ Vfiliams Avenue, along an arc of # curve, tangent 1o the previous courss, defiscting o the loft
‘having & central angle of 27°24'30" and & radius of 380.12", an arc distance of ohe hundred seventy
fwe and 27/100 (172.27") feet to & point of compound curvature; i

thance confinuing southeasterly by and with the said westerly street lins of Roger Willlams Avenue,
along en arc of & curye, tangent ko the previous course, defiecting to the left having a ceniral angle
of °4127" and a radlus of 1228,11", an ar distance gf-one hundred forty three and 41/400 (142,41
feet to land now of formerly of The Grace Chape! Assembly of God; i

fhence procesding S 68°02°57 W, & dlstence of thirly fhree and 007100 {33.00°) fest to a comer;

thence pmeadng $028°18'28" W, & disience:of one hundred elghty two and 847100 (162.64') feetin
tand now or formerly of Ortz Rita Rose, Jobn Horton and Paula A. Horton, The last two herein-
described courses are bounded by the said Grace Chapel Assernbly bf God land;

thence proceeding § 84°20°01" W, a distance of forty three (43'+) feet, more or less to the shors of
Omega Pord; o . .
thencs procseding northerly, westarly, southerly and sotrihwesterly along e shore of seki Omege,

Pond, & distance of.one thousand one umdred fifly (1,150') feet, more or less fo land now or
formerly of the State of Rhode Isiand (East Bay Rafiroad Jine) knd the southwesterly comer of the

parcel herein-described;  *
thencs procsading N D0%28'16" W, a distance of ons hundred elghty elght (188'%) fest, more orless
{0 & point of curvature; _ . . B

AR WRIR KON LS STEET N2 |03 6AP IR A4S DOC 1’
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Map 308 Block 13 Lots 4 & 5
Roger Williams Ave. & Boume Ave,
- t "

thencs procseding northerly, along an'are of a curve, tangent 1o the previous course, deflecting to

the right having & central angle of 13°08'55” and & radius of 1001.23", an arc distance of two hundred
enfy nine and 777100 (226.77) feot 10 6 point of tangancy, : .

thetroe proceeding N 12°43'29" E, a distance of nine hundred fifty four and 067100 (854.08") festto
the said southerly street iing of Bourne Avenue and the northwesterly comer of the parce! hersin-
deseribed, The last {hres hereln-described courses wre bounded westerly by the said State ofRhode

Island land;,

thence proceading § 75%7'45" E, by and with the sald scutherly street fine of Boums Avenue, 3
distence of three huhdred seventy one and 58/100 (371.59 feet io the said westerly street fne of
Roger Willlams Avenue and the point erd plece of beginning; ! '

The above-described parcel contains 372,600 square feet (8,554 Acres) more orless ofland, and
may be sublect to and bensfited by easbments end rights of way of record.
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*" Map203 Block 1 Lot4
Roger Wiliame Avs, & Boumne Ave:
East Provideiacs, Rhode Island '

That certain fract o paresl of land situated of westerly of Roger, Withams Avenus, southerly of -
Bourge Aventie and fiortherly of Omega Pond in the Cly of East Providence, Providence County and
State of Rhode Island end Providence Plantations designated as Map 203 Block { kots 4 on g plan
2l —r :! ean WA FIRNLANSD 2R Fimrs BLA RASN A1)I8 R ! - f'u:-_ AIB ey e
Ave, & Bourns Ave, East Providence, RIPD2.904 Srsle: 1°=80' Date: Sept. 23, 2002 Revissd: 3/&/03 .
. Prepared For: GeoNova Development Company 1114 Avenue of the Americes New York, New York
T0038." 8Baid pareel is more partioulany bounded and deseribed as fallows; '

Beginning at 2 paitrt in the westerly fine of land now of forme#y of the State of Rhoda Isiand fhe
East Bay Raliroad ine) at ths stutheasterly comer of land now or formeérly of Philipsdele Landng
~ Pariners, L.P. and the northeasierly comer of the parce! herein-tescribed: ‘

. thence proceeding 5 12°43'39™ W, a distance of thres humdred forty five and 057100 (345.05) feet to

- ey

a point of curvaiune; .

thence proceading southarly, along an arc of & curve, tangent to the previous gourse, deflecting to
{ . Jhe left having a central angle of 13°05'55” arid a radius of 10842, an arcdistance of two hunded

Torty eight and 13/100 (248.13") fest to a point of fanpency; :

thence proceeding § 00°25"16" E, tangent 1o the previeus course, & distance of two hundred (2005

feet, rmore oriess to the mean bigh water ine of the Seekonk River. The last thres hereln-sescribed

courses are bounded easterly by the sekd State of Rhode Isiand tend;, '

. A " B . H
thence procesding westerly, northwestedy and nonfs'edyaiangﬂwesaidmean high water fine of he

Seskonk River, a distance of one thousand nine hundrsd fifty six(1,956°t) fest, mere orfess io e
said Philipsdaie Landing Peiners, L.P. fand and the northwesterly-corner of the paroel hersin-
described; ‘

-

thence prog;edm & 76"18'55" E, a distance of sighly six (B6'E) fest, more or bess o & comer;
thence proceeding N 12°4146" E,  distance of fty one and 00400 (51.00) feet to & comer;
:thanoa procasding & 76°15'55" E, a distancs of elghty and DO/100 (80,00) feet to & comer:
thence proceeding N 12"-31-’45" E 8 dls(mce of forty ssven and d21100I(4:i02') fest fo & cormen,
therice procesding & ';_'e°1s'ss' E, a distance of seven hundred forly and 00/100-(740.00) feet o the

sald Stats of Rhode Istand land ard the fiolnt and place of beginning, The last five herein-deswribed
_courses ars bounded by the sald Phiflipsdele Landing Pertners, LP. jand. b

CANCADCERAWORE 0 VA0 0ICRSTEEL 204420 TD 1TLAT0E 1 -
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.

Mp203 Riock 1L5t4~
Roger Williaths Avé. & Bowmme Ave. .
_ Best Providence, Kbode Tsland. - ‘

The ebéve-described parcal contalris 854,081 square faet (19,628 Acrest) more orless of lar, and
may be subject fo and benefiied by sasements and rights of way of record.

| . ¥ - bt
, neerin Y - _March 7, 2008
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STATE OF RHODE ISLAND SUPERIOR COURT
PROVIDENCE, SC.

GEONOVA DEVELOPMENT CQ., INC.
V8. C.A. NO. PB 09-5341
THE CITY OF EAST PROVIDENCE -
AMENDED ORDER

The Special Master’s Petition for Instructions came on for hearing before this Court on
the 16™ day of September 2020. After hearing thereon, as well as consideration of the papers and
pleadings submitted in connection with the instant matter and the representations of counsel in
open Court, it is hereby:

ORDERED, ADJUDGED AND DECREED

1. Subject to obtaining a mutually-agreeable rail crossing agreement with The
Providence and Worcester Railroad Company (“P&W™) and the appropriate
approvals from the Rhode Island Public Utilities Commyission (“PUC™), the Special
Master shall be allowed to re-establish an at grade rail crossing in conformance with
the October 3, 1986 Railroad Operating Agreement attached at Exhibit 4 and the
November 8, 1996 letter agreement attached at Exkibit B of the Special Master’s
Pctition for Instructions;

2. The Special Master is hereby deemed to have the assent of the Rhode Island
Department of Transportation to re-establish an at grade railroad crossing, pursuant to
91 above;

3. The Special Master is authorized to pursue & rail crossing agreement with P&W”,

provided the surface crossing is subject to P& W’s design for requisite engineering

and safety issues and the requisite maintenance schedule. In turn, any surface
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crossing would be subject to the Court-approved Buyer’s agreement to reimburse
P&W for design cost and expense and for required maintenance;
4. The Special Master shall report back to the Court as to the progress of & proposed rail
crossing agreement with P&W as approved the Buyer, prior to filing with the PUC;
5. This Order hereby supersedes and amends the Order previously submitted to the

Court identified as Envelope Number: 2784890,

Enter as an assented to Order of this Court this 22nd day of October, 2020.

BY ORDER: ENTER:
Brcian . Staen, Q) —/s/Carin Miley
- . 4 Deputy Clerk |
Associate Justice Cletk October 22, 2020
Submitted by:
/s/W. Mark Russo

W. Mark Russo, (#3937) In and Only In His
Capacity as Special Master for East Pointe
Ferrucci Russo P.C.

55 Pine Street, 4 Floor

Providence, R1 02903

Telephone: (401) 455-1000

E-mail: mrusso@frlawri.com

Certificate of Service

Icertify that on the 14th day of October, 2020, the within document was electronically
filed and electronically served through the Rhode Island Judiciary Electronic Filing System, on
all parties registered to receive electronic service in this matter. The document is available for
viewing and/or downloading from the Rhode Island Judiciary’s Electronic Filing System.

/s/W. Mark Russo
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AGREEMERT

Insofar &s it has the legal right to do so, Limanse ie hareby given by
FROVIDERCE AND WORCESTER RAILRDAD COMPARY, a corporation existing wndar the
laws of Bhode Island, (bareicafter oalled "Rallroad Company™) whowe bunineas
siddreas 1o One Depot Square, Woonsookst, Rhode Island UZ805 be OGEAX BIATE
STESL, INC., & osrparation eximting under the laws of the State of* Raods
Izlund (bereinsfter calied "Licwnsee™) whooe business addrass 1= 300 Bourne
Avonue, East Providence, Rhods Island 02050 to vonstruak, saintain snd uey
srussing at grade on, aoross and over the land and trecks of Kailromd
located st Baseline Station 194 + N2 of Fsllroad Coupuny's Esat Providenae

Traok &s showg on the plan attached hersto and wade a part hwreol an
Exhibit &, together with sn swergency crossing ("smmrgency srossing™) at Base-
line Station Ko. 116 « 05.77 (hereinarter wollestive ealled "Croseing®) upon
the relloping oonditicns, bo mll of whieh Lizensss hereby sgrass:

1> The term of thie license shell date fran April 1, 1989 to March 3,
1990 wnd ahall vontinue bherwefter, until terminsted by s written notlos
Eiven by either party kv the vther at lewst nimety (90) dayw prior to the date
of ternination; provided, however, theb Sf st say bime onstruotion commances
on the Bast Providence Industrisl Highwey in ths arez of the Crossing lden-
tified above, this liownse agrasment shall termimste imediately without prior
notian, Upon any terminatidn of this llosnse sgresment Ratlread Conpeny shell
refmd b0 bhie Livenwee the pro reta portlon of the apnual rent provided
hereirbaslow whish the nﬂ& portion of the thea-strrest anpmel term of

this licenca wgresment bears Lo one yesar.

2. Licensen aball pay to Hallroed Company, sm an amnssl rainbensnes
fer, the bus of $12,000 in advance. It is understood and agrsed that the sent

wet forth bevein ix intended %o oover Nallroad Cowpsny'e cost of inwpeoting,
routine maintensnce and routive repairing of the Croseing. Moutins mmin-
habilitation reguired ag a reanit of

tonanot and repairing does mot inolude P
detyricration, agoidentsl damege o the Croseing, by cersiluent, vehioles or
otherulsa, zcls of God, er vandalisi ("Rehxbilitatlon®). Any suoh

Railrosd Company at Licenses's ocost and

Behmbilitation will bs performsd by
expansd. To the sxtent powsible, nt lsast nineby (90) days prior Lo pere

forming any such RehabilitatXon, Ballromd Coopany shai) motlfy Licenses of
Pailroad s intant to perform such work and of the estimated ooat of
samo. Lioenser chall relaburse Mailread Mailrosd Company for the total
sotual, eut-of-pooket oosts and sxpenses, awd indireot general admindmkrabivs
overhead vosts of the Nalircad Coxpany, locurred by Reilrond Cospany in pers
forning such resbilitation, fnodwding, but not limited to, meiertnl, mil
lsbor, supervision, flagwan sad appliocatls wdditives bo smid labor fior taxes,
bemrics and overhead; and for ves of tools und euuipment Durmished and assp-
clated ocosts Sn complisnos with Haliresd Company's 24lling prectios in erfect
ot the tiwe of suoh involcing; mnd puyment shall be made by Linsnase within
thirty {(30) days upon tho recsipt of & ¥i1l, howsver, Lir required by Redlrosd
Corpany Licensee shall pay in advunce, or ssours Ehe payment of any cost or

axpambe herein mentioned.

3. EatIrosd Corpany, at the sole voat snd supmse of the Licensee (as

provided bherein), shall provids, srect and meintain such automwtio gates,
18 and pedestrisn bslls, or other cressing protsation

flashing 1tght !

devioan ok wach side of wald Croes as eball be required by publio wuthority or

by Raiiroag Company in the sxsrciss of Nallroed Coppany’s rensonable disere.

tion, giving due oonmidsration to Yhe type amd frguenvy of use of and of any

otbar ratevank fastors relating to suid Crossing. A8 respsots any emargency

orosulng), ssxe ohall ba sesursd by a gate which will bs kept uel:a:d at =il
Any

tlres when sald crovsisg Ls not in Lws Fof emErgeROY PUrPSSES.
esxergenny orosving i used For other Lhan smsrgonoy purpcees, Rallroud Cempany

sl have the right to terninebe this Licenss Agrecmunt immedistely and

rexove the Crossing, Mallraad Company will be provided keys to tha gute.
Lioensea ahall pravide, erect and maintain on cach aide of said Cromsing s

algn satislaotory to Beilrond Gompany Sndioabting that smid Crossing is o pri-
vats way and im 2ot open to publiie use.

i, Subject to the limttation on uss of any emergensy crosying set forth
in Faragraph 3 above, Licenses ahall pereil sadd oromaing to be weed enly by
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Licensse, or the agentn, bensute, guests, mxrrants ant oontractors of Lisensay
and parsons heving business with Liceness and svployees and sgentes of Owean

Etate Steel, Inc. Hntlrosd Company nhatl erect at Licenses's pola poat amg
by Rallrosd Cowpany,

sxpenss guies xt emch side of aaid Crosving, If requirsd
Livennes shall min-

Licenose ansll pmy faiirosd in mdvence for such conte,
tain sudd gabes to the pessonable satisPestion of Radiromd Company ‘sid shall
levop suid gates alosed apd looked &% sll Limes during reilrved operatien in

the Reilroad Compuny's Phillipsdule Tapd end when Liconsea’s tuninass iz nak
in operation.

5» Dicences shell wob In emy way or st any time interlers with the nre
passaga of Anilrond Company?s teuinay and Lisanses shall indemnify Sailroad
Company snd save it hermiesw sguinst any and sll olaine, demmnds, wsuiby ang
expenssa te vhioh it may be subjeoted by reason of sny work dome or precaution
ozittad by Licensee or by the sgonism, servints, gucsts, tenants or nontrastors
of Liognsss with referenos to the eonekruclion, maintenance or use ef said
Crossing, or by reawon of any feilure on the part of Licensee to perform any
Bgreswent harein contained, or by reason of injury bo or desth of Lioenses or
the agenth, tenants, guests, servants or contraptors of Licenses, or sny per
501 or persons who =my use #8i¢ Crossing, mnd less of or [T ] ‘o property of
Lioennee or ¢F bhe agents, tenants, guests, servants op nontrictors of
Lichnsey or of any persoo or parscus oaing aaid Croemling, whelher anoh injory
t0 OF duath of parsonn or los® of or dammga Ep property i3 pagssd by the

Company or plherwise. Thie indennification previeien

nagliganae of Rpdlromd
anall survive the terminabion of this 1ioanse agreebant as reapent Any inol-

dynt gocarring prior to the tocminsblon of the agreewent. This indexe
11 nob extand ko ths wilfyl alasendbat of the Rallroad

sification praviaton aha
Company or it» smployess, agents or contractors,

Licensws shall saves harwless Reilrowd Cowpany from any Lloss or
damoge dus to aobs of vanduliem or malicions mischiel or thalt arising ovlk of
evicsn, exoept for the

ingidents ooruring to said Crossing and relsted eignxl o
wilful nisoonduct of the Anilrowd Coppany or ite employaes, agents or oontrage
bars. Reilroed Company shall kave no 1inpility whatsosver, except as set
forth in thie lioense agresment, end Lloenses agreag Lo make u6 such pigia

aguinst Reilread Coapany For any sush loss or dansge thereto.

6. In Purtherance of tha maid obligakion of Licanses to indemnily und
#1u8 harmlese Relilrosd Conpeny, ax wet forth in Paragraph Wo. 5 hereo!,
Licensss ahall prosure and kesp in effeck during the tara of thia JLioansa a
polioy of insurance sstisfactory to Railroad Compmny covering all bhe obliga-
tiony of Licensse unisr ssld Paragraph Ma, 5, the said poliey Lo ba taksn put
in the nams of Licsnses with ao essused 1iabiiiky endorsenent Ltherson in favor
of Rellread Company, mnd shall name Mellroad Company as en sdditionsd Ansured
party, and shall contain the minimum 1Imits InSloxted below (¥}, and ths anid
. polley sontaining the said sndoresment shall be deiivered to Mailmoad Company
to be kepl in its file. Licensse shall also cbtuin proparty insorance for
damagen gauesd Lo Lhe Cresaing and related aignal devices snd seid poliey
sl st Railrced Company 66 = nened insured. The ssid poviiciap shall pro-
vide that they shall wot be subieot to canasilatimn or ohange of 1imkts ar
bormo without first giving Railrosd Company sixty (60) days prior srikten

notice,

(%) Dot lems than 95,000,000 per coowrrevog for persensl injury or
personsl injury er death, and §1,000,000 for proparty dusmge for
any ohe cuoUrTrRDOe,

7+ Upon the Lermimstlon of thin licwnss, Bailrosd Corpany shall remove

oxid orossing and reatore the preaises of Rsilirsad Company Lo the samd con-
dition ae they wers prior to the conetruotion of said Crossing, and Lioenses
ahxll pay o khe Rallroad Company the mum of Pive Hundrsd Dollers ($500.00),
for eald retioval. The termination of this llosnss shell not bs ounsbrued as o
wsivar, dfacharge or surrander of the right of the Aaiirond to reguire
perforssnos of Llosnees’'s duty Lo vemove hersunder but said duty ahall remain
ontstanding unti) discharged by Licenses. Any holding ovar or continued wes
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of the Trossing by Lioemnes, the agants, toneats, goests, servants, omtrac-
borz or anr other person having busimasa with Licenses o who may use said
Croxaing beyond the torminakion of thls 1laense shell be o the fame terss and

oonditions e harain sxpressad.
OFBErTANGE Or parforvanss

8, X the defaudt be made by Licensee In bne
ol any of ths covenants or conditions of this licwnss, or if the liosnse do
otharwiss teyainabed, it shall be lewtul for Bailroad Company to re-enter ano
resuts possesaion of said preniess, avd the mmbe o hnve agaln, repossses and
1 tho Crossing snd eignal deviees

enjoy, or to diupossass and renove ul
therefvon without limb2Yity in the lav op equity for eny dumege cavesd hy such

reavval. Licemawe hereby expragsly waives the mervips of any notioe to quit
or of intention to po-enter snd rouoty, sfier the occurrancs of a delfawit by

the Livenses not watved
o egrees to pay and made good ko Bellroad Company wny defisienoy in the

asount or fows and/er any other peyomnts due under this ligenss, and ror eny
conta and wepenans ingurrad for sttornsy fess by hlwm in enforaing
the turaw of thip igratmant, In collecting psywents dus herssn and/or in any
;:ﬂ::u againnt the Licanmes Eo ramove sald :oea.

d Company mgrees bo pay ary ooete and expanass, ioolufing = torasy*y
Tess, inourrad by Licenses in waforosment or fuyinee: 'Oomw"-n:nug-um

wider this licsuas sgresssnt am for oollsotion or any sums ow)

9+ If Liosnses bannmey delinquent for the poyasnt of any fec charge, Lax
or obthar ammmt dus under tha teries of this livense and remine delinguent for
& perdod of wore than twenty (20) days, Licansce shull pay to Bai Lread Corpany
u lubs changs of one and one-half persent (13%) per monkh {eightsen percent
(18X} per anmm) of the mmomnt pist dos or dulinquent. The lgte oharge shall
be charged from the date the paysent first becams due and paybla untd} paid,
ALl paymsnts matde il be first applied to eny outabanding pemaities and next
to the oldast outatanding invelcs er renksl period.

10. Mo provisisn of thia Agrewxent suy be waived or &ltarsd, mnor shall
essign or otheridee osuvey, any rights in or to oee mid Craosaing, or
Y rights mader thia Agreement, unless the written consent of Reilroad
Company ahsll be rirst obtained,

1. This Licewas nhull be biodiog wpon snd inure to the bensrst of the
and amsigns of the parties recppatively,

iegel representatives, pudcessora
12. Licensee eball be roguired to muintain the Crosaing enly for itz own
tion to any third party to Kewp the

use sud purpeses and shall have no obiign
Crossing or the rosdusys lending to it free frep asow or debris or obherwise

pamble,
Al

IN WITNESS WHEAROF, the parties bave heroto mgb tiseir namas es of the
15th day af Hareh, 1p89. .

Witoeaes PROFISERCE AND
RAILRCAD COMPANY

» ﬂ'?)udtf T %#tu%

OCEAN STATE STEEL, INC.

%M——— B’W

Its Presidmm}
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LTI ek Al mA bdMe wee FYE vasy va
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Tosllés LY Ll
Bt o

Mnyb’rd!.sﬂ 08292

TN DIVWIE NOLBL aooy

S ine

& Cwmows; of won o Ludup
200 Boymy, Avenye
58t Fvidence, Rl 02916

Telephons; 4014
Telotry mmz’a‘ie %

Dear Mr, Chrzanowsks:

h L ]
March & e berchy made o 3 Siool, Inc. COBBTY n Paeonent®) dated as of

('P&W"), us supplemented by 3 Note sad

November 21, 1989, telating 1o copstruction, oo 2vl use of @ certaln prade
crossing (the 4 over the lend and raflroed tracks of P&W to allow sosess
(ibe Crosaisy’) ove 2 o

in Bust Providence, Rhode

Pursuant mstarmsofm.&graemem,ekherpa&ty terminate the Agrosment
notifying the party before Decamber 315¢ of each yaar. event of
o oo olhar provides et the Crossing Shull be roremr e Svelk of mich

longerose the Crossing for access to {18 peoperty.

Island (the “O8SI Property”).
ey

In May 22, 1994 OSST ceased [ty business and shortly theneafter Mr.
Merton of OSS], informed vou of thic ot anid that the Crossing
being used M:,Robinsnnnlsofnfmn!&nyuu that OS5I was senﬁngtouuiuuav:?fmﬂdng

1] md o -
Crosslng in the fituse, Mr, on alvo discussed with you the { suspension of
Teo: ﬁm

tha usa of the Crossing, than termination of the Agreement
of rent and }
mmmofmsrspaymm rent and other obligetions pursnant fo tha

on
removal, and the
Apresment

Unfortanstely, slgnificant thne has elbwed since Mr. Robinson's discassion with

wtﬁm remial were sent to OSST's old offics

adldress end not

mmmmmmwummmmmw“ , iate

eherguﬂfshm # bulanee owing of $18,075.00,

OMMP&WMmedBM&WM&e is and obligations of
the patties parsuan tmmwmawumossanaggmamomeom
€.

Ptoyw.wreinmtetheisgreammtmdtheaoﬂn;m

£'d BLScSRBRTET 0L TELL-EEDTERE

NOUXENE W20 WY SESET bEBE-ST-d
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OF any Bicoessor ey ot Bis DL PLLkAegIIent Durizg
0t Agresi by o g 42 the righs aud

obligations of the parties pyrsuant
of tuch reinstate y o
sgrees {n such MMPMMM 5suchmmm0m

L1

IS PIVEL WoLb

the Sﬂ?uuian Period, OSST
Nritien nofiss to P&W

the O
sl of the obligations of CXSST 1o P

under the Agresment, UpwmeiptbyP&anaidmﬁunfremmmm, the

snd obligations of the partiet purmmant to the
coatiou tn 8 forcs and effe tereatier. (o
WNM?WWW&%OSSI' ok,

t'd B2oCsAEETET 0L TELL-BESTRAS

shell be relnstated and

NOLAETS Lo DY SE8T bRER-ST~Hdd
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APR-18-20l9 15136 FROMIRUBERT ELERTON

RS AW UY sseth BWY ALY DALV Vi JinBL LUKY

Wy wler wy

Prowidence & Wmmkalho?d
Re:  Buspension and Relustutement of

of
other party &t et ity (o) Bep e

hiie it P&wmb’m

+94 BroW) YWeien

Agresment pursoant o the
writian
by sending nodoe to the

P.5

EICCIuCHL &‘m 1 H
——y %muwpmmhﬂodmﬂxarmmm

nd dischisrges al) of

the chatges for Tont putusnt o Agremmmtmndinguomedmﬁfﬂmmﬂm

Fuch Successar Crvos agrecing iu writing
m?-:sﬁosawr& 1ader the Agreamant 4od this Lafioy 4

&gm OSSI mmAgwmmmﬂdsLeuer
and P&W shall sol said mscecsor owne 0581
24 ﬁ!pmmmé:geemmmms

ormance of any and aff ob of O
perf any | obligations

'imsm = in
Wmm“%’&“ Joplicate, If the fore o
Wiﬂﬂcm on the spene below and return

this Letter Agresment shull constitia

the T of the
I notily P&W mw ugymoss ogfmommmrmmmm;

ull of (e
any aod all

lapse ang
for the
Letter

&m;;ms’ This shalf be bitding §

v r Agreenient apan OSSI and PEW and

their mccessars and asg )

ey moce ‘ampfmdwmmthmﬂmmmmdmmm
This Letter hthammnofmejointaﬁoﬂofmdnsgn&aﬂunsbem

the parties herato should not be construed more favorably toward j

e e e

!

canstitute sn original, i
Mrmﬁnrrmilmemmamﬁon.

idood
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Mr. Ronald F. Ch viki, Vi
Providense & g‘m’b« Vice Presidanit
Re:  Suspension and Reingtatement of

Nevember 8 1he 2"

Page 4

ACCEPTED AND AGREED UPON:
PROVIDENCE. m WORCESTER RAILROAD COMPANY

By e Y2 %;&M@é:‘
i VR Ren T &) T,

Duly Authorized
Date Signed: ) 2. 2%+ ¢

Von Moos

o A,
M, Robinsan
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' 06704
w643 we: GRI
RATLROWD OPERATING AGRERHENT

I8 AGRERMENT macle a8 of the S day of Oelpbe™ o AD. 1986 by aod
betveen the STATE CF RIDS ISIAID AMD PROVIDENCE ELANTATIONS acting by amd
through the RIXDE JSEAN) DEPARIMENT (F TRANSKETATION (heveinafter veferred to
2= the “Stats") and the FROVIDENCE AND WORCESTRR FATLACRD COMERNY, One Depot
Squere, Woonsccket, Ehods Island 02805 {hereinafber referved to ae the MRGHY).

 Jeu

Kk WITNESEETH

3 WEERKAS, by dewl of even date herewith, PSW did commey to the State 1ines
r{ of railyoad being & partion of the Faat Providence Secondary Treskc and the

5 Bristel Secondary frack so-celled runndng Erom tha Hhole Island/Massachnsetts
B ptate line at Pewtucket, Knods Island southerly to station 724+35.34 of the
mﬁmmwmm.mmnmummmmmw
of Bast Providsence, Rhode Ieland, along with a non-sxclusive perpeatual right
axd easement: for raflrced prposes over the rortion of the East Providence
mkmmmmmwuuﬁm,wm this property
pore fully Gescribed in eaid deed, )

WHERERS, in the aforementionel desd, Pel dif veperve to itself, it
Snocessors and assigme, an esasemnt to conduct: ymilrecd oparations over said
Line of railrced, the texms and corditions of which ea=emnt were to be set cut
in & Railvoad Opermting Agresment referred to in said deeds end

WEERERS, theparﬁesdesirathattMsthhulmmmmu-
road Operating Agrecment referred Lo in said Goed and chall et out the temus
andcuniitinmgmmingtheenmmttocmiwtuﬂmadommﬁmaw

by F6W in its desd to the Statey

0 —— a

. s o s
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ROF THEREFORE, for end in conmlderation of the foregoing premisss and the
mutusg] pranises and covensnts hereivmfrer set forth, the rarties hawreto sgree,
withtheinbmhi.unefheinulmllybmnﬂhueby. to the followinge

1, RALL OFERATTHS BASEMANT, Y does reserve to iteelf, its sucoeesors and
8ARigns, an easemant bo confuck redl sazvice over sald lines of refirced which

uﬂuuheaccluaivetdﬂnmpstbomumight service end non-exclusive with
resteat to rall pesoenger sexvice, providsd that FEW ehell Dot provide
regularly-scheduled rail passenger service without the pricr written prroval
of the gtate, which shall mot be unresscrebly withheld, except that no such
wpprovel ehall be required for escursion sarvice, aod which ehall include il
nacensary rightes
{a) To cperate trains, cars, loccmotives snd other rail equipament:;
{b) 70 cocupy and use stations, buildings and other facilities, £
any (and replacements thevsef), sibdect to the prior written
sppooval. of the State which epproval shall not be umressomebly
withheildy
(o) To construct, cporats and maintain additional or sbetitute
statione, bulldings and other facilities which are ressonably
necepeaYy or lagally requdived in comnection with the provision
of mil sexvice, subject to the prior written mpproval of the
State which aprzoval shall not be unreaspmsbly withheids
(@) To comstruct contiguons or sdjacent slditiocnal rail lines end
tracksge amd install neceseayy track comections, sibject to
the prior written aprrovel of the State which sprroval shedl
not be unressonably withhelds
(e} To prowvide 11 new and additional rail service at any point,
subject to the prior written spproval of the State which sball
8ot be mnreascoably withheld; and
-2~

N
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(£) To adjust tracksge as the currest and resscnshly foressesble
newis of rzil users pemmit cx regquire, sibject to thes pricr
written spproval of the State, whish spproval shall not be
unressonably withhelds
() To heve reasonsble access to pemit the exercise of the faregoing
essgmants and rights.
ﬂwsmtedhﬂluﬂmtheﬂmldmtimastothemﬂnmdmuw
easguente, licenses, rights or privileges which ave not permanent in rsture or
the grant of new additiomal essements, licenses, rights o privileges (in-
cluding adr rights but excluling rail freight easements or rights) affecting
the properties ooversd by this Agreaments provifed, hosever, that State shall
pot pemmit the emtimmnce of agreements it has the right to termivmte nor
ghal) it grant new or additional easements, licenses, rights or parivileges
' {including air righte) affecting said propertims if there ir or will be any
mmwwmm&mmnﬁmmsm
properties. Al existing agresments (which can be modified or upen renswl of
such edisting agreevents), or new or additiomal passpments, liserses, rights or
privileges (including air righte) affecting epid properties ghall be in con~
fmitywi&?ﬂﬂsraﬂmﬂ@mﬁmmﬂsafetyﬂ!ﬁimmﬂmﬂ,
axﬂauyfmiuﬁuonormrﬂ:emmuyddunhame&. medified
or instzlled wnder the supervision and ressomsble instmuctions of the Chief
Enginecr of B in oxder to prevent Intex¥erence with railvesd operations.
State ghell not coovdy in fes (or any lesser estate), any pert of the property
! covered by this Agreement s0 88 to impair, inpede, or interfere with the
oorﬂxmntmﬂmﬁnweuﬁmorimiroxdas&wmmﬁwormtqﬁw
of the rail systen.
Ftate ghall first commlt with the Chief Enginer of Pt before mikcing aoy sud
=3- ’
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ﬁmldebeminaﬂmani!ﬂf’sdﬂe!enahurdﬂlmiﬂah&mmﬁmsm
Btate within & ressonshble fime after sush conswltation. B neithear sscumes
any cbligation other than egmressly statel in this Agreenent, DOr ASEMIRE By
d:ligatimaiﬁamspe:hhouilmmprwbuﬂyopaatdbyitmwm
railroad over the subject reil line. ‘The Stabe aseunes no cbligatiom other
thar exgressly stated in this Agreement., This railrond service exsarent ehall
continue 8o long es PRN shall rwovide rafl freight service which shall
repscnebly meat the nseds of shippers on said line of railywed, 8o long ar
this easenent ehall remain in force, said easemsnt shall be extlusive with
respect to rail freight sexvice, and the State shall not allow any other rafl
freigbt operstor bo uss sald 1ine of railroed,
mmmmmmmmmawwwmmmmmc
Pewtucket Industria) Righway fiom Beverege Street to Roosevelt Avenre, ard in
conjunction with the Clty of Fest Providence plens to construct the Ewst
Prowvidence Industrial Highwy (hereinafter collectively refernd to s
Projects). PN is not chligated to contribute toward the cost of the
Frojects, All work ariging out of or connectel with the Projects must be
closely axd safely integrated with BFeN's operations on tracks sdjacent ko and
ecross the Projects so as not to impeds or interfare with safe yall
operntions. The Btate and PAW will execute comwtzuction and naiptensnce
agreaments for each of the Projects set forth sbove to acoumplish the faregping
and to delineats the divisien of work on, and the dsligation to pay the costs
of exxh Project. E
2. SEBCCMIRACITNG. The F&N mey subcomtrect railvosd cperstions on sald line
of railropd to others sdvject to prior written spprovel of the State, which
spprovel shall not be wreasonably withheld, Howevey, suboontracting of
railrond operations by the REW shell not relieve tha BEi of any lisbilities or
-~
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Tesponpibilities detalled berein, w43 085
3, COLIBCWON OF REVENIEE. P&W shpll perform all acowmting related to
MjmubﬂmmmWrﬁmﬁmgu.mtﬂlfuightMBfm
shippers and consigoees, wxd handle per diem, interline settlemsnt, ami other
accounts with other railroad compeniee snl others in sccordance with stasdand
interline eebtlammt procedures apd good businses practives. The State ghall
lznther&ghttoauditthnmodsafrmdtriwregularhusinessms.

4. IERE, The railroad service easement axd the provisions of this Agreement
ghel). remain in effect for so long as Pt shall provide railrosd £reight

sexvice which ehell reascnably mest the neads of shippers ca sald line of

rajlroai,

5. mmmggg@mmmw. Pay ehell not receive any gperating

subsidy frum the State of Rhole Islerd in comnection with jts greration of
rallrosd service over said line of railvead, and PEW shall not be cbligated to
mike Eny Feyment whatsoever to any city or tewn thiough whddh sadd Line of
nﬂmadnmsarthammforﬂnuaeofmtmdkorforhmeesmw
mmntsinﬂmottaees,smtuo&mwiumwi&dbanmmtbem
mmumumﬂcp&mba‘%ﬁﬁ.wummmm.
mm:.mtmmmmwwmmmwmmmm ,
eagsemant,
6. MAINTEGNCE, 80 long gs it shall conduct railyoad cperations over said
line of rallvom, the P shall be xesponsible for the maintersmoe of track,
rallvoad highway grade crossing signale—including flashing lights, train
detection eystens, croseing gates (escept treffic signals}—and maintenance of
ell other railvoad facilities used by it on said line of railroed. The B&W
bl paintain the rail facilities to existing £reight sexviee standaxds
Frovided, that if the rail farilities ehal) be rehubilitzted using fodstal or
mum.mmmwmmmréﬂgxmmww

-5

reanes we O5na ]




Case Number: PB-2009-5341
Flled in Providence/Bristol County Superior Court

Submitted: 8/18/2020 12:31 PV

Envelope: 2707895 - i ; —~ x —
Reviewer: Janns F:

J swixB43 2= (8D
higher fredght service standavds resulting from such rehsbilitarion, The Btate
6hall mob reinkuree the PEY for eny costs incurred under this eragrash,
mmmmmmwmmdmmmrumtmma
uses puch as, but not limited to, Bignals, switches end drainsge in good
working condition, The PENW ehall meintein any buildinge it cooupies cr bridges
itunshthemdithnnidhxﬂlﬂngzmhﬂdgaaueinmthedﬁeoﬁ!m's
£imtm=morm£olmdngthedutehew:h mbstantive damege: by €ire,
stomm or other cetestrophic damage excepted.
To the extent required by aprlicsble law, Rl agress tn meintain without
mﬁmaﬂsﬂmmbucmhm\dﬂnhmrmmchdumefm
East Pawtucket Tndustriel Highway Broject. Provided, bowever, that nothing in
thjﬁmthJbemtnnﬁualmthed:usatmwthecityuf
Mtwmmmmicmmdmmmemﬂrmwum
Buate have & rail essenant, BN dlso agrees t0 maintain to the extant required
bymlioﬂnlmwiﬂbntcmmﬁmmmsﬁmwbid:mmﬂﬂasm
of the East Pawtucket Infustria) Eighwey Project, which have been declared
public cxossings and spgroved by the Bhnde Island Public Ukilities Cremissicn
mier the General Taws of the State of Bhode Tsland. Provifed, further that
mﬂii‘nginthnmtshaubecmsmmunﬁhwa&wwmu
um&mﬂmﬁwﬂamtswmmmmﬁmthem
bmefittdbyﬂm.hﬂﬂmh%ﬁ:&!ﬂhshﬂlhemtmeﬂaslimﬂtm
the ahility of the Rhode Tsland Public Dtilities Camission bo establish other
mossings in the future,
7. ODSTE OF UPERATION, The P&W sbsll be responsible for #ll costs and champes
asaccieted with the oparation of freight sexvice provided by the DS3 on said

line of railroad which are levied by othars.
=G=
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8. HEFORYS 7O OTRERS, The P& ghall &mdhmﬁlﬁe4£&:’.¥ﬁeﬂ8?
develoment snd submission of 11 reguired veparts and other documents to the
Interstete Camerce Camudssicn, the Federsl Railrced Mninistration, the Rhode
Iglend Public Utilities Oomission, other redlroeds end to ény other persmms or
'he F&W shall provide coples of all reports and dooumnte to the

i agmacies.
l State at the tize of submission,
: 9. FRECURNCY OF SERVICE, The PGl shall provide reil freight service with &
Erequency sufficient to meet the reasondhle needs of shippers on said 1ine ef
ratlroad.
10. REFQRTS 70 UHE OFATE, Tf reguestsd by the Btate, P@ shall evbmit pen- =

el veports to the State detailing the following:
a. Dascription of rail freight cars handicds

E - Type of car
& - Comwdity carried .
;‘3 - Commdity weight in tons
i + Grigin s dossmicn
£ " e B
;‘ﬁj b. Freguenty of oparetion
o ¢. Descripticm of meintemsnoe performed on the line. 11 such
%4 information provided to the State shall be held by the State
;j o in strict confidence and shall not be mads availeble to any
by third porty without the express written consent: of PSW.
5 : If the State ehall permit a vesponafble thind party
? to provide rail passénger servics on pald 1ine of railyoxd, then, with respect
l’ to these pessenger operations, 6N sbells
| .
’
2 .
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a. Allow said third party to pwovide rail passenger service on
paid line of railroed,
b, adminigter and cocrdinate Erelght and passanger tradn schadulas
with paid third party in & reasonshle parmer,
! C. Mot umeesonsbly restrict the gperation of rail passeryer opera-
tions on aid lioe of railroad.

12. HADEEANE FOR EASERER CPERMMIONG, fThe Pe¥ shall heve 2o lisbility or

mﬂbuityfwawminmtonaﬁumutmumadwmuenn

T e e

b4

aegenger sexvice.

13, CONDITION ZND MATNTRUNCE, The PEW has Inspeoted and accepts said line of
railyoad in its present cowdibion and agrees that no vepresentation ox
verranties with regaxd to condition or fitnees for use have beso meie that
arenot specifically sxpresped herain; and further agrees upon the temmination
of this easement, to peacesbly quit and deliver posssseion of paid line of
railrosd to the State.

14, DEROVEMENTS. PEW shall not evect emy structures or cause any ispcove-
xents to be placed upou szid lins of rallrosd without firet goliciting szl
dotaining the written aproval of the State, which comsant will not be
unresponably withheld fer rafl relatsd strustures or improvements. 2ny
structire and improvement permitted by the State shall be kapt in good order,
repair aod pafe cordition, it being undezstocd and agreed bhat s11 puch
structires and luprovenents made hy the P&YW thet mre remonable without damags
£ #0id 1ine of reilroat ave the pavacral property of the B s may be
renoved Ly the FEW upon termination of this easemnt escept as hevein otherwiss N
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- is. ASSTONTNG, UNDERTETTING, wuwmwzmm
Mﬂﬂllnotassignortmnderthismmtmdmleurinparhurstblet

£2i4 line of railroad er any pert therect, without the pricr written coossnt of
hhsmu.u&inhmtndnmthsmlyﬁthmd. erd the BN phall
mmwuﬂminmmbuwpmichchtmm
ard pexsomal property owned by the Btate, If Pe¥ ehell aseign or tremsfer the
easenent, P shell have no further Lisbility heremder mcept for 1ishiditles
mmww&m&m&mmmmmm.
16. XpGHT 7O TNSPECT. The P shall pecmit the Stats or its authoeived apent
wmmuulmwmnmm.memcfiﬂwﬂm the game ot
mmmmmmﬁmmm&%mmtﬁm
price notice, : %
, 7. AVERTISING. Mo sdvertising shall be placed pon snid line of rafi-
mdsmeptnshﬂlbemtmmbymsmmmmitim {oot to be
wreasonsbly withhedd) and to sdvertise the Bed's om bueinese. A1l such
Miﬂmmthﬂvethepriorwitbmmentofﬂﬁsute(nﬂttohe
wbmblywiwm&ﬂhﬂlhembyﬂwmmmm&m
essamant.,

. SDnaNws, mmummmtmamm1mymm
mdlmimhlelm,m rales, regulations and reqndivemants of
all Paderal, State, nmm;maqrmaﬂmrgwmtﬂmthMtiesm
the various degartments anmummmmmw, unless the

da aleasany
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5. HAZARDCOS DSE. The P agrees that said line of rmilvoed sumll not be
used for storage of flemmbile, explosive or bezardous material, waete or
mutimewtaswbamudmmmmmtm. This provieion
shﬂlnotbecmmmmmmummofwmﬂmnmmu
in rail freipht cars over the lice,

20. DORNIFICATION, The P& will be responsible for amd will indemify, save
bmausmmmmmmmm:anafmwmmmmmm
for and any 1lisbidity, loss or expenses {inclvding ressomsble attermey fos)
arhimfmorizn&ﬂnuhﬂtowinmtiﬂﬁthdmﬂoorloasof
Rroperty of the State, DEW, or of agents, eervants, or employess of either or
i dWmeﬂmﬁmtmﬂfmwnﬁaﬂdaﬁmaﬂsﬁmfw.m&m
i ad 1) 1igbi1ity, loms or expense ardsing £rom or incidental to or in
comection with, injury to or death of permers, including agents, servants, or
§ mmwmmuwwmm.xwmmmmm
msaurMmynrdmthahauaziseiuwmmr,dimquynrindimﬂmm
of or incidental to or in comection with, this otsewent or ths use or
mﬁmﬁ%lﬁedmﬂrﬁwm.ms&ammﬂlmuw
mhﬁmmmmmumzm&ﬂdmmmmm
paseenger cperations or othex activities confucted by the State or by & thivd
i party,

2l. IRSURMCE. PG will use its best efforts to corry sdequate Radiros

j Liebility inswance during the contimance of this easement, B currently
carries et lesst Two BHllion Dallars {52,000,000) single 1imit for bodily
injury apd/or property dsmage cenbined, enforsed to protect the State from a1l
claims of bodily injury (including death) and property Qsmage erising out of

——————— ——
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the perviess porftemed or to be performed by the PiW ani its employess, apents
or assignees, with a 5250,000 self-insurad retemtion. P will erdemce to
maintatn that coverage. e perties expressly wnderstend end agree that
cwrent insurance market comiitions may prevent B from meintaining such
coverage either due to unacceptsble premfums or waveilsbility of coverage and
that PeW agrees to kesp State apgrised of its insurante coversge, amd will
provide the State with written evidence of such insurence apd Hll xenewnls
within ken {10} days. 8Sadd inswance policy shell provi